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RE, PORT 



1. We were appointed by the Board of Trade on 21st October, 1960 in pursuance of the 
powers conferred by Section 165(2>) of the Companies Act, 1948 to act as inspectors to 
investigate the affairs of Madingley Investments Limited and to report thereon in such 
manner as the Board might direct. 

2. In the course of our enquiries we have conducted such interviews and examined such 
books, records and other documents as we have deemed appropriate for the purpose 
of our investigation. Having regard to the two changes which have taken place in the 
name of the Company during the relevant period we have referred to it as either 
“ Madingley ” or “ the Company ” throughout this report. 

3. We have divided our report into eight sections dealing with the following matters: — 



Section 


I 


Chronological Hisitory of the Company. 


Section 


II 


The Contract approved at a meeting of the Company’s Directors on 
31st March, 1958. 


Section 


III 


The payment by the Company in April, 1958 of sums totalling 
£92,000. 


Section 


IV 


The Guarantee dated 5th December, 1958 given to Barclays Bank 
Limited. 


Section 


V 


Financial Accounts of the Company. 


Section 


VI 


The circular letter signed by Mr. Edward Langston and issued to 
certain shareholders in the Company on 22nd March, 1960. 


Section 


VII 


The Transfer Deed dated 4th May, 1960. 


Section VIII 


Conclusions. 


Section I. 


CHRONOLOGICAL HISTORY OF THE COMPANY 



4. The Company was incorporated on 13th April, 1910 as Madingley (Malay) Rubber 
Estates Limited and appears from its records to have carried on the business of owning 
and operating two rubber plantations situated in Malaya until, during ithe course of its 
financial year to 25th March, 1957, it disposed of its Malayan estates. The Company 
does not appear to have traded since that date. 

5. The Company’s assets and liabilities at 25th March, 1957 as shown by the published 
Balance Sheet at that date were: — 



Assets 

Debtors 
Cash ... 



3,353 

96,933 



100,286 

Deduct: Liabilities 

Creditors 4,902 

Taxation 3,267 

8,169 



Net Assets at 25th March, 1957 92,117 



These assets were represented by: — 

Issued Share Capital 74,800 

Capital Reserve 7,180 

Revenue Reserves 10,137 



£ 92,117 

6. At 25th March, 1957 the directors and officers of the Company were: — 

Directors: Mr. A. Douglas. 

Mr. H. L. H. Owen. 

Mr. R. H. Kennaway. 

Secretaries : James Warren & Co. Ltd. 

Auditors : Messrs. Harold C. Wright, King & Co. 

Messrs. Douglas, Owen and Kennaway continued to be the sole directors of the 
Company until 20th September, 1957. 

* In accordance with the provisions of section 169(1) of the Companies Act 1948 the Board of Trade referred the Report 
to the Director of Public Prosecutions. As a result the Director of Public Prosecutions instituted criminal proceedings 
against Mr. Reginald Dixon Weatherell and Mrs. Joan Lowe. Mr. Wetherell died during the course of the proceedings 
and Mrs. Lowe was acquitted. 
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7. The Company’s Minute Book records that on 19th August, 1957 a letter dated 
16th August, 1957 from Messrs. A. J. Pryor & Co., stockbrokers, was considered. 

This letter was an offer on behalf of a client to purchase the issued capital of the 
Company at a price of 2s. 6£d. per 2s. stock unit conditional on acceptance by the holders 
of not less than 75 per cent, of the issued stock and also requiring the existing directors 
to resign when called upon to do so. 

It further provided that the retiring directors should receive from the Company a total 
of £1,750 as compensation for loss of office. 

The directors agreed to recommend acceptance of the offer to the stockholders and 
a draft letter to members dated 20th August, 1957 was approved. The Minutes of an 
Extraordinary General Meeting held on 5th September, 1957 record approval of the 
payment of the compensation for loss of office. 

8. The Minute Book records the proceedings of two directors’ meetings on 20th September, 
1957. The Minutes record that at the first meeting there were present Mr. R. H. Kennaway, 
Mr. G. F. Lloyd (representing the Secretaries), Mr. A. S. R. Armitage (representing the 
Company’s legal advisers), Mr. K. F. Bothamley and Mr. R. L. Eastwood. 

The Minutes of this meeting record: — 

(a) The appointment of Mr. Bothamley and Mr. Eastwood as directors. 

(b) The receipt from the purchasers of the Company’s stock of a banker’s draft for 
£72,080 Is. 4d. made up of: — 

£ s. d. 

Purchase consideration for £55,977 18s. Od. of the Company’s stock... ... 70,555 9 4 

Stamp Duty on Transfer Deeds 1,524 12 0 



£72,080 1 4 



The Secretaries were instructed to hand over transfers covering the £55,977 18s. Od. 
of stock completed by the vending stockholders to Mr. Bothamley, as the repre- 
sentative of the purchasers. 

(c) Messrs. Douglas, Owen and Kennaway resigned their directorships and the 
Secretaries, Messrs. James Warren & Co. Ltd. also resigned. 
id) Mr. Bothamley was appointed Secretary. 

The Minutes of the second meeting on that day (at which only Mr. Bothamley and 
Mr. Eastwood were present) record a resolution voting the payment of compensation for 
loss of office to the former directors. 

The purchasers of the stock were the Bank of Europe Limited, of which Mr. Bothamley 
was (the Secretary, Mr. Eastwood being a partner in Messrs. A. J. Pryor & Co. 

The total stock eventually acquired by the Bank of Europe Limited had a nominal value 
of £56,109 18s. 0d., and consideration being £70,611 7s. lOd. or just under 2s. 6M. per 
stock unit. 



9. We are informed that early in October, 1957 a Mr. R. D. Weatherell was introduced 
to Mr. S. R. Hogg, senior partner in the firm of Hogg, Bullimore & Co., Chartered 
Accountants. 



Mr. Weatherell told Mr. Hogg that he was desirous of obtaining a quotation on the 
London Stock Exchange for a group of companies which he controlled and Mr. Hogg 
states that Mr. Weatherell informed him that the Group’s profits were about £80 000 
per annum. 

Mr Hogg advised Mr. Weatherell to acquire a “shell” company and to that end 
introduced him to Gate House Securities Limited, an issuing house and, since Mr Weatherell 
was unable to find the necessary liquid resources, also introduced him to Singer & Fried- 
lander Limited with a view to that company providing the finance to acquire the “ shell ” 
company The “shell” company selected for the purpose was Madingley and Mr. 
Weatherell s Group of Companies were Wnght & Platt Limited and a number of other 
engineering companies, the intention being that Madingley should acquire control of 
these companies and seek a re-grant of its quotation on the London Stock Exchange which 
had been withdrawn earlier in 1957 when it ceased trading as a rubber company. 

I 0 ' !F he Mmutes o£ a Board Meeting of Madingley dated 29th Ootober 1957 record 
that there were present Mr. C. P. Choularton and Mr. Bothamley also bv invitation Mr 
R. D. Weatherell, Mrs. J. Lowe, Mr. P. Phillips, Mr. P. Brackflefd S^nSg s£ger & 
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Friedlander Limited), Mr. G. Marsden (representing Gate House Securities Limited), Mr. 
P. Grundy (representing Richards, Butler & Co.) and Mr. R. Buckley. 

The Minutes record that: — 

(a) Mr. R. D. Weatherell, Mr. L. W. Hall and Mrs. J. Lowe were appointed directors. 

(b) Mr. Bothamley resigned both as director and Secretary of the Company. 

(c) Mr. C. P. Choularton (a director of the Bank of Europe Limited) resigned as 
director although there is no record of his appointment to the Board. 

(d) Mrs. J. Lowe was appointed Secretary of the Company. 

(e) Mr. A. J. Watson was appointed a director. 

(/) The transfer of £53,386 4s. Od. of the Company’s stock to Sinjul Nominees Limited 
was approved and the relevant stock certificate was sealed. 

(g) Gate House Securities Limited were appointed Registrars in place of James Warren 
& Co. Ltd. who had resigned. 

(h) Singer & Friedlander Limited were appointed the Company’s bankers and a 
mandate was signed indicating that all cheques drawn on the account were to be 
signed by three directors, namely Messrs. Weatherell and Watson and Mrs. Lowe. 

At this time, Mr. Weatherell was a director of Wright & Platt Limited and he and Mrs. 
Lowe were both directors of Frank Yeadon & Taylor Limited and The Delancey Tool & 
Engineering Works Limited, whilst Mr. Hall was employed by Wright & Platt Limited 
in an executive capacity. 

Mr. Watson was a senior employee of Singer & Friedlander Limited and Sinjul Nominees 
Limited is a subsidiary of that company. 

There is no record of Mr. Eastwood’s resignation as a director but since he is not recorded 
as taking part in any further proceedings of the Company it must, we consider, be assumed 
that he resigned either at or before this meeting. 

11. Sinjul Nominees Limited acquired a total of £56,100 of stock from the Bank of Europe 
Limited for a total consideration of £82,500 at an average price of approximately 2s. lid. 
per 2s. Od. unit and a further £2,100 of stock from sundry holders at 2s. 9d. per unit, this 
latter holding still being held at the present time. 

Mrs. Lowe also acquired £1,750 of stock from sundry holders at 2s. 7id. per unit and sub- 
sequently £150 of stock was transferred by her for a nominal consideration to Mr. Weatherell 
and also to Mr. Hall. 

At 31st March, 1958, the holdngs of the Company’s stock were: — 

Siiyul Nominees Limited ... 

Mr. A. J. Watson (under a nominal transfer from Sinjul Nominees Limited) 

Mr. R. D. Weatherell 

Mr. L. W. Hall 

Mrs. J. Lowe 

Bank of Europe Limited 

Other Stockholders 



£ s. d. 
58,050 0 0 
150 0 0 
150 0 0 
150 0 0 
1,450 0 0 
9 18 0 
14,840 2 0 

£74,800 0 0 



12 It appears that no annual meeting was held in 1957 but the forty-seventh annual 
meeting is recorded as being held on 12th February, 1958. the previous annual meeting 
having been held on 24th August, 1956. 

At the forty-seventh annual meeting the Directors’ Report and Accounts for the year to 
25th March, 1957, were approved. 

The Directors’ Report stated that the directors proposed that the Company should acquire 
a number of engineering businesses at present controlled by Mr. Weatherell. In response 
to a question from a stockholder asking for information regarding these businesses Mr. 
Weatherell stated that he thought at this stage it might be a little unwise to give such 
information He did, however, say that the group of companies in question would be a very 
fine proposition for the Company in as much as it would inject new life into the Company 
and give it a future to look forward to. 

It is clear that these references were to the Wright & Platt Group of Companies. 
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There were present, according to the Company’s records, at this meeting the four directors 
and two other shareholders. In addition the following persons, who were to be connected 
with the proposed, flotation, were in attendance at the meeting: — 

Mr. P. Grundy, representing Messrs. Richards, Butler & Co., Solicitors. 

Mr. Smith, representing Messrs. Hogg, Bullimore & Co., Chartered Accountants. 

Mr. G. Marsden, representing Gate House Securities Limited, Registrars. 

Mr. F. Bullimore, representing Messrs. Gull & Co., Stockbrokers. 

Mr. H. Titmus, representing Messrs. H. Titmus & Co., Accountants. 

The Directors’ Report also stated that the auditors had offered their resignation and that a 
resolution would be proposed for the appointment of Messrs. Hogg, Bullimore & Co. and 
Messrs. H. Titmus & Co. as joint auditors of the Company. 

However, the Minutes record that the appointment of auditors was left to the discretion 
of the directors. This may not, however, have been a correct record of what took place 
since on 28th April, 1959 Mr. Hogg wrote to Mr. Titmus saying that according to his 
records his firm were appointed joint auditors of the Company and he could find no record 
that they had ever resigned. He accordingly enclosed a formal letter of resignation and 
stated that his firm had no objection to Messrs. H. Titmus & Co. taking over the audit as 
sole auditors. 



13. In the meantime, Messrs. Hogg, Bullimore & Co. had been instructed to make a report 
for the purpose of a prospectus, but Mr. Hogg states that great difficulty was experienced 
in obtaining the information required particularly in regard to the purchase contracts and 
particulars relating to the acquisition of various companies in the Wright & Platt Group.’ 
Mr. Hogg also states that Mr. Weather ell resisted the suggestion that there should be an 
independent director on the Board of Madingley and in addition no agreement could be 
reached on the value of the Wright & Platt Group. 

In these circumstances, towards the end of February, 1958, Mr. Hogg advised Gate 
House Securities Limited not to proceed in the matter. 



14. The Company’s Minute Book records the Minutes of a meeting of the directors held 
on 31st March, 1958, at which Mr. Weatherell, Mrs. Lowe and. Mr. Hall were present. 
The Minutes record that it was resolved that the Board should recommend that: 

(a) The name of the Company should be changed to Wright & Platt Industries Limited. 

(b) The 748,000 stock units of 2s. Od. each should be converted to 2s. Od. ordinary 
shares. 



(c) The existing capital of the Company of £80,000 made up of 748,000 stock units 
of 2s. Od. each (issued) and 52,000 shares of 2s. Od. each (un-issued) should be 
increased to £400,000 made up of 4,000,000 ordinary shares of 2s. Od. each. 

It was also resolved that Messrs. H. Titmus & Co. should be appointed auditors of the 
Company in place of Messrs. Harold C. Wright, King & Co., who had resigned. 

* 5 - / P U . ring t ! he course of the same meet ing it is recorded that Mr. Weatherell vacated 
the Chair which was then taken by Mr. Hall and a contract under which Mr. Weatherell 
would sell “ the whole of his shares in Wright & Platt Limited and its group of companies ” 
to the Company for a total sum of £350,000 was approved. Under this contract; which 
was finally dated 8th April, 1958, and which is dealt with in greater detail in Section IT 
below, the consideration payable was to consist of £92,000 in cash, £125,200 in shares at 
par and £132,800 to remain on loan. The contract also incorporated a ten year service 
agreement in respect of Mr. Weatherell. y 

It was further resolved that, in view of Mr. Weatherell’s very great interest both financial 
and personal in die group of companies, he should remain as Chairman of Madingley for 
a minimum period of ten years. * y 

report^ ° f C ° mpanieS forming Wright & Platt Grovl P is set out at Schedule I to this 

At the beginning o£ 1957 the Group consisted o£ Wright & Platt Limited and four dormant 
subsidies namely, United Pattern Makers Limited, Lloyd Hargreaves Limited Wade & 
McGrath Limited and Walsall Pattern Company Limited, 

A majority of the issued capital of the Delancey Tool & Engineering Works Limited and 

F t a M Y v a M n t f w ayl d° r Li n' ted WaS acquired ^ Wri glit & Hatt Limited during 1957 and 
of Monk Metal Window Company Limited, Staffordshire Steel Construction Company 
Limited, Bilston Rustproofing and Platmg Company Limited and Metal Developments 

LMW^ forST^ f l95S Imperial Fming <“ 
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The total cost of the acquisition of the six companies purchased in 1957 and on 1st 
January, 1958, including stamp duty and other costs amounted to £132,664 of which it 
appears £127,600 was found by Mr. Weatherell and was credited to his Loan Account 
with Wright & Platt Limited. 

Mr. Weatherell and Mrs. Lowe acquired a small minority interest in these companies at 
a cost of £204 which was charged to them in Loan Account by Wright & Platt Limited. 

One-quarter of the issued capital of Imperial Filling Station (Bilston) Limited was 
subscribed for by Mr. Weatherell for £250, being the par value, and this amount was also 
charged to his Loan Account. 

16. On 7th April, 1958 a cheque was drawn in favour of Singer & Friedlander Limited 
for £83,988 10s. 3d. and on 15th April, 1958 a further cheque was drawn in favour of 
Mr. Weatherell for £8,011 9s. 9d. These two cheques total £92,000 and were charged to 
Mr. Weatherell’s account in the books of the Company as being payment of the £92,000 
referred to in the preceding paragraph of this report pending the completion of the contract. 

The above-mentioned payments totalling £92,000 are considered in greater detail under 
Section III of this report. 

The Minute Book records a meeting of directors held on 21st April, 1958, at which Mr. 
Weatherell and Mrs. Lowe were present when it was resolved that a letter of resignation 
as a director of the Company from Mr. A. J. Watson dated 17th April, 1958 should be 
accepted. 

The register of members of the Company records on 13th May, 1958 the transfer of 
£56,100 of stock from Sinjul Nominees Limited to Mr. Weatherell for a nominal considera- 
tion. We have seen a copy of a letter to Mr. Weatherell from Sinjul Nominees Limited 
dated 10th April, 1958 stating that £56,100 of stock registered in their name was held for 
his account and was free of all lien. 

17. The Minute Book records the Minutes of an Extraordinary General Meeting held on 
3rd June, 1958 at which it is stated there were present Mr. Weatherell and a quotum of 
members in accordance with an attendance sheet which is stated to be attached to the 
Minutes but does not now appear to be available. However, the recorded resolutions 
indicate that Mr. Hall and Mrs. Lowe were present. 

The Minutes record that resolutions were carried dealing with the following matters : — 

(a) The name of the Company was changed to Wright & Platt Industries Limited. 

(b) The objects clauses of the Company’s Memorandum of Association were altered 
substantially. In general the changes eliminated references to the Company trading 
as rubber, coffee, tea and cocoa growers and merchants and substituted clauses 
covering investment business and engineering. 

(c) The borrowing powers of the Company were increased to £1,000,000. 

(d) A clause was added to the Articles of Association stating (sic) “ anyone may be 
appointed a director of the Company notwithstanding he has attained the age of 
70 and no directors who shall vacate his office by reason only that he has attained 
the age of 70 

( e ) 748,000 stock units of 2s. Od. each were converted into 748,000 shares of 2s. Od. 
each un-numbered. 

( f) It was proposed that the capital of the Company should be increased to £400,000 
by the creation of 3,200,000 shares of 2s. Od. each un-numbered but an amendment 
to this resolution was proposed by Mrs. Lowe that the capital of the Company 
should be increased to £500,000 by the creation of 3,200,000 shares of 2s. each 
un-numbered and 100,000 7 per cent. Preference Shares of £1 each redeemable 
at par at the Company’s option at any time after ten years. This amendment was 
seconded by Mr. Hall and carried unanimously. 

In fact, however, the printed resolutions filed under the signature of Mr. Weatherell, 
as Chairman, recorded that the capital of the Company was increased to £400,000 by 
the creation of 3,200,000 shares of 2s. each. In addition the print of the resolution filed 
with the registrar corrected the wording of the resolution in regard to directors to read 
“ anyone may be appointed a director of the Company notwithstanding he has attained 
the age of 70 and no director shall vacate his office by reason only that he has attained 
the age of 70 ”. 

18. It appears from the documents which we have examined that in or about June, 1958 
negotiations were re-opened by Mr. Weatherell for the floatation of the Wright & Platt 
Group through the Company and that Messrs. Gordon Heynes & Co., Chartered 
Accountants, were to be the reporting accountants. Drafts of a prospectus document 
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were prepared by Messrs. Stilgoes, solicitors to the Company, in conjunction with Messrs. 
Gordon Heynes & Co. and Messrs. H. Titmus & Co. who, as stated above, had been 
appointed auditors. 

It appears, however, that negotiations ceased in August, 1958 when asset figures for 
the Wright & Platt Group of Companies in mid- 1958 disclosed that either no profits had 
been earned or that they were insufficient to support a current earnings position com- 
mensurate with the value originally attributed to the Group’s businesses. This information 
is confirmed by Mr. P. Edge-Partington who was at that time a partner in Messrs. Gordon 
Heynes & Co. and who states that negotiations were finally terminated because it was 
apparent to him as a result of his investigations that the Group was in too precarious 
a financial position to justify floatation. 

19. In June, 1958 the practice was commenced of passing payments and receipts relating 
to companies in the Wright & Platt Group ithrough the banking accounts of Madingley. 
This practice continued up to the time of the appointment of a Receiver to the Wright & 
Platt companies. 



20. On 10th October, 1958 Messrs. Thomas Price & Co., Chartered Auctioneers, Estate 
Agents, Surveyors and Valuers of 25 Paradise Street, Birmingham, 1 sent Wright & Platt 
Limited a valuation of the freehold and leasehold properties, works and buildings, fixed 
plant and machinery, fixtures and fittings, loose plant and tools, motor vehicles, office 
furniture and equipment of the Wright & Platt Group giving a value at 10th September, 
1958 upon a “ going concern basis for the purpose now carried on ” of £362,307 and 
they stated that they included in that figure their estimate of the value of the freehold 
and leasehold properties described amounting to £66,023. This valuation was apparently 
made in order to bring up to date and to consolidate earlier valuations provided by the 
same firm and Messrs. James Styles & Whitlock which are referred to in the contract 
of 8th April, 1958 mentioned in paragraph 15 above. 

On 15th October, 1959 Messrs. Thomas Price & Co. wrote a further letter to Wright 
& Platt Limited referring to their report of 10th October, 1958 stating that they had 
inspected the premises and other assets mentioned therein and reporting that the valuation 
at that date had not depreciated. They went on to say that they had taken into con- 
sideration the fact that the Group did not now occupy certain premises in Irving Street, 
Birmingham, 15, but that this loss had been more than off-set by the extension which 
had taken place to the Group’s Commercial Street premises. 



21. It appears that in the Autumn of 1958 Mr. Weatherell found it necessary to seek 
additional working capital for the Wright & Platt Group of Companies and that since 
the Group’s then main bankers. The Midland Bank Limited, were not prepared to accord 
the Group the necessary facilities Mr. Weatherell approached the Manager of the High 

Street, Birmingham, branch of Barclays Bank Limited. 

In support of his case for further facilities Mr. Weatherell produced a printed draft 
prospectus document dated 31st July, 1958 incorporating an accountants’ report showing 
the profits of the Group before charging directors’ remuneration for the ten years to 
various dates in 1957 together with a statement of net assets at the last Balance Sheet 
dates of the various companies in 1957. The profits showed a rising trend with a figure 
for the final year before charging directors’ remuneration and taxation of £69,236 and 
a net assets figure of £117,895. It also incorporated valuations of the Group’s fixed assets 
showing a substantial excess over book values. This draft prospectus showed that Messrs. 
Stilgoes were to act as the solicitors, that Messrs. Gordon Heynes & Co. were to be 
the reporting accountants and that Messrs. H. Titmus & Co. were the auditors. However, 
in the copy given to the bank the names of the solicitors and reporting accountants 
had been struck out in ink. 



In addition a further document was submitted to the bank purporting to show the 
current position at 30th September, 1958. This showed the net assets of the Group 
incorporating the valuers’ figures for fixed assets at £428,286 exclusive of goodwill and 
patents and before deducting any taxation payable on 1st January, 1959 or thereafter. 

In due course Barclays Bank Limited agreed to provide overdraft facilities to the 
Group of up to £100,000 and a number of cross guarantees were entered into as between 
the various companies of the Group at the request of the Bank. 



The Minute Book of Madingley records that, at a meeting of the directors of the 
Company on 5th December, 1958 which does not record which directors were present 
it was resolved that a guarantee be given by the Company to Barclays Bank Limited 
for the liability to the Bank of Wnght & Platt Limited and that the form of guarantee 
should be signed on behalf of the Company by Mrs. Lowe as Secretary. A certified codv 
of the resolution was signed by Mr. Weatherell and Mrs. Lowe and the guarantee itself 
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is dated the same day and was duly stamped on 9th December, 1958. This guarantee 
is dealt with in more detail in Section IV of this report. 

22. It appears that in December, 1958 further plans for the floatation of the Wright & 
Platt Group through Madingley were being considered. 

In December, 1958 Messrs. Duggan, Elton & James, solicitors, submitted to Counsel 
for his consideration a photostat copy of the agreement of 8th April, 1958, a draft prospectus 
document and a draft agreement supplemental to the agreement of 8th April, 1958. 

The solicitors in their instructions to Counsel said they were concerned for Mr. Weatherell 
and that since the execution of the original agreement of 8th April, 1958 there had been 
unexpected delay in completing the floatation which had made the supplementary agree- 
ment necessary. 

Counsel was asked to scrutinise the supplemental agreement and while adhering to its 
basic terms to re-draw it where necessary to ensure greater clarity and to ensure that any 
point which might be in doubt was so worded as to favour Mr. Weatherell. 

The instructions went on to say that because of the delay which had taken place Mr. 
Weatherell had incurred a substantial liability for bank interest on money borrowed 
to purchase the share capital of four companies in the Group on 1st January, 1958 and 
that a new clause was to be inserted to the effect that the Company would repay to 
Mr. Weatherell such interest as he had incurred from 1st January, 1958 in order to finance 
the transaction. Counsel was also instructed that he had a free hand to insert such 
other new clauses as might be desirable for the protection of Mr. Weatherell. 

The copy of the agreement of 8th April, 1958 which is apparently a photostat copy 
of the original agreement as executed differs from the original in that although the 
signatures of the parties appear thereon the provisions as to interest which are struck 
out in ink (the alterations being initialled by the signatories) on the agreement itself are 
not struck out in this copy. The inference is that the interest clause was struck out after 
this photostat copy was made and therefore at some time after the agreement was signed. 
We do not know, however, when the interest clause was struck out. Mr. Weatherell 
and Mrs. Lowe affirm most strongly that the alteration was made at the time the agreement 
was signed, but it is difficult to see how this can have been possible. 

The supplemental agreement submitted to Counsel varies the effect of the original 
agreement in a number of points, the following being the major ones: — 

(a) The consideration was reduced from £350,000 to £270,000, the unsecured loan of 
£132,800 being replaced by £52,800 loan stock. 

( b ) All shares in the subsidiary companies of Wright & Platt Limited not registered 
in that company’s name were to be transferred to Wright & Platt Limited without 
further consideration being payable. These shares were certain minority holdings 
in the operating subsidiaries held by Mr. Weatherell and Mrs. Lowe and the 
whole of the issued capital of the four dormant companies which were held by 
Mr. Weatherell and his family apparently in trust for Wright & Platt Limited. 

(c) Two freehold properties owned by Mr. Weatherell but occupied by companies 
within the Group were to be conveyed to the companies concerned without addi- 
tional consideration. 

(d) Any liability to Mr. Weatherell owned by any of the Wright & Platt Group 
of Companies was to be cancelled except as regards remuneration and emoluments 
and except for the directors’ loan account with Wright & Platt Limited, a figure 
for which was to be inserted in the agreement. 

(e) The Sur-Tax and Estate Duty indemnities given by Mr. Weatherell were widened 
to include not only Wright & Platt Limited but also the other companies in the 
Group. 

This supplementary agreement was apparently drafted by Messrs. Stilgoes and passed 
over by them to Messrs. Duggan, Elton & James after the former firm ceased to act in this 
matter in about August, 1958. 

The re-drafted supplementary agreement does not appear ever to have been executed 
nor is there any reference to it in the Minute Book of Madingley. 

23. Negotiations for the floatation appear to have been continued early in 1959. However, 
on 26th March, 1959 Messrs. H. Titmus & Co., auditors to the Group, produced a short 
memorandum drawing attention to a sharp deterioration in the Group’s financial position 
based on draft figures for approximately 18 months to 31st December, 1958. 

The preliminary figures given showed net assets at 31st December, 1958 of £77,217 
and net losses for the period of £27,399. Clearly, however, there were then many matters 
to be resolved before the accounts could be completed. The memorandum refers to 
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stock and work-in-progress inconsistencies, substantial decreases in turnover for most 
companies and a marked increase in the cost of labour and materials. The memorandum 
concludes with a reference to insolvency. 

During this period certain of the Group’s premises were acquired compulsorily by the 
Birmingham Corporation and it was Mr. Weatherell’s contention that the re-organisation 
of the Group’s afFairs consequent on this should be regarded as abnormal and not 
as a charge against the trading results of the Group. In addition he argued that certain 
expenditure which the auditors regarded as revenue expenditure should be capitalised 
and as a result the production of accounts of the Group for the period to 31st December, 

1958 were considerably delayed. 

In the meantime we are informed that from the early part of 1959 the overall overdraft 
of the Group had tended to rise above the £100,000 facilities agreed to by Barclays Bank 
Limited and that although Mr. Weatherell informed the Bank on a number of occasions 
that substantial payments would be received by the Group from customers which would 
adjust the position in fact no such adjustment took place. In these circumstances the Bank 
became concerned about the Company’s financial position and became increasingly desirous 
of ridding themselves of the account. 

24. The Minute Book of Madingley records a meeting of the directors on 30th September, 

1959 at which Messrs. Weatherell and Hall and Mrs. Lowe were present and at which, after 
consideration by the directors of the accounts of Wright & Platt Limited and its associated 
companies (which had that day been received from the auditors), it was decided that the 
purchase of the shares in those companies should not proceed in view of the losses shown in 
the accounts and the fact that the assets figures were less than had been anticipated. These 
Minutes also record that Mr. Weatherell “ on behalf of Wright & Platt Limited ” undertook 
to return the £92,000 referred to earlier in this report as and when required and that he 
would pay interest from that date (30th September, 1959) at the rate of 5 per cent, per 
annum until such time as the Company required the use of the money. 

We have seen copies of a consolidated Balance Sheet of Wright & Platt Limited and its 
subsidiaries at 31st December,” 1958 which after elimination of the goodwill element in 
the cost of acquisition of the shares in subsidiaries shows a deficiency of assets of £21,776. 
This, however, is after including in the liabilities of the Group a Loan Account showing 
an amount payable to Mr. Weatherell of £124,153, which is arrived at after crediting him 
with the £127,600 referred to in paragraph 15 above. It also appears from the draft 
prospectus of 31st July, 1958 and from the supplemental agreement submitted to Counsel 
that this total of £127,600 would be cancelled by Mr. Weatherell on completion of the 
transfer to' Madingley of the issued capital of Wright & Platt Limited and therefore the 
book value of the net assets of the Group at 31st December, 1958 might be regarded as 
being approximately £105,000. 

We have inspected the consolidated Profit and Loss Account for the period to 31st 
December, 1958 which shows a loss for the period of over £38,000. 

25. The accounts of Madingley for each of the two financial years to 31st March, 1958 and 
31st March, 1959 were circulated to shareholders in October, 1959 but were subsequently 
withdrawn and re-issued owing to the substantial number of errors in the documents as 
originally framed. 

The Annual Meeting took place in Birmingham on 4th December, 1959 and all three 
directors were present, with Mr. Weatherell in the Chair. 

In addition Mr. Titmus, Mr. J. P. Correll (representing Messrs. Duggan, Elton & James) 
and four others, two of whom appear to have been shareholders, are recorded as being 
present at the meeting. 

The Minutes record that the Chairman made a statement on the lines of that already 
circulated with the accounts which stated that an agreement had been entered into that, 
subject to certain figures being satisfactory, the Company would acquire the share capital of 
Wright & Platt Limited and its associated companies. It went on to say that the audited 
accounts of these companies had not become available until recently and that as the 
companies as a group had incurred losses the asset position was not as was anticipated. 
In view thereof and of the fact that a Stock Exchange quotation had not been granted it 
had been decided not to proceed with the acquisition of the businesses and the sum paid as 
a deposit would therefore be returned. The statement concluded by stating that it was 
the directors intention to acquire in due course any businesses which could be conveniently 
incorporated into the Company and that when the directors felt that such a business was 
worth acquiring details would be sent to shareholders immediately. 

It appears that a number of questions were addressed to Mr. Weatherell and that these 
were not answered to the satisfaction of the shareholder concerned. 
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The accounts for the two years were adopted by a majority vote on a poll as was the 
re-appointment of Mrs. Lowe as a director. 

It was, however, unanimously agreed that the name of the Company should be changed 
to Madingley Investments Limited. 

It is understood that at the Annual General Meeting in response to a question Mr. 
Weatherell stated that the guarantee qiven by the Company in respect of the overdraft of 
Wright & Platt Limited had been withdrawn. 

Certain further observations on the accounts of the Company are made in Section V of 
this report. 

26. Meanwhile, on 31st July, 1959 the Chairman of a company named Ludlow Holdings 
Limited sent a letter to that company’s shareholders informing them that the directors had 
received an offer from Wright & Platt Industries Limited (i.e. Madingley) to acquire all 
the 1,000,000 issued shares of 2s. Od. each in the capital of the company at a price of 
Is. 6d. per share. The offer was conditional on 90 per cent, acceptance on or before 14th 
August, 1959 and the directors recommended its acceptance. 

On 17th August, 1959 the Chairman of Ludlow Holdings Limited wrote a further letter 
to the shareholders informing them that completed forms of acceptance representing 
approximately 78-12 per cent, of the issued capital had been received by 14th August 
and therefore the conditions contained in the offer had not been fulfilled. The letter went 
on to say that the directors proposed to continue discussions with Madingley and that it 
was hoped to make a further statement to shareholders in due course. 

We have also seen a letter to the shareholders of Ludlow Holdings Limited dated 11th 
December, 1959 signed by Mrs. J. Lowe, as Secretary of that company, the opening 
paragraph of which refers to the offer of 31st July. The letter goes on to say that the 
directors had come to an agreement with Mr. Weatherell as controlling shareholder. 
Chairman and Managing Director of Wright & Platt Limited and its Associated Companies 
that, subject to the shareholders approving certain resolutions including one to increase the 
capital of the company and to the Birmingham Stock Exchange granting a quotation for the 
new shares, the company would acquire the share capital of Wright & Platt Limited and 
of its Associated Companies. 

The companies included in the Group were then listed in the letter and these include all 
those set out in Schedule I to this report together with two further companies, namely Wright 
& Platt Tool Design & Development Limited and Wright & Platt Electrical Supplies Limited, 
concerning which we have no information. The consideration for the acquisition of the 
shares in these companies was to be the issue of ordinary shares by Ludlow Holdings 
Limited of a nominal value of £236,790. In addition there were to be allotted to Mr. 
Weatherell further ordinary shares in Ludlow Holdings Limited of a nominal value of 
£113,210 in respect of loans amounting in total to that amount advanced by him to the 
Wright & Platt companies. The letter also stated that Mr. Weatherell had joined the board 
of Ludlow Holdings Limited and had been appointed Chairman and Managing Director 
on 5th November, 1959 and that Mrs. Lowe and Mr. Hall were directors of the company 
and that, as a term of the agreement, upon its completion the remaining directors would 
resign from office. The letter went on to say that in the event of the agreement not becoming 
effective Mr. Weatherell, Mrs. Lowe and Mr. Hall had undertaken to retire from the board 
ol Ludlow Holdings Limited and its subsidiaries. 

The’ letter included a report by the auditors of Ludlow Holdings Limited dated 7th 
December, 1959 to the directors of Wright & Platt Limited setting out the combined profits 
of the Wright & Platt Group for the nine years and eighteen months to 31st December, 1958 
and a statement of net assets at the latter date. 

It also included an extract from the report of Messrs. Thomas Price & Co., dated 10th 
October, 1958 and that firm’s further letter of 15th October, 1959 setting a value of 
£362,307 on the fixed assets of the Wright & Platt Group. 

It is understood that this matter proceeded no further since a quotation was not granted 
by the Birmingham Stock Exchange. 

It should be noted that no reference is made in this letter of 11th December, 1959 to 
Madingley and it appears that the intention was that Ludlow Holdings Limited was now 
to be the parent company of the Wright & Platt Group. 

There is no reference in the Minute Book of Madingley to Ludlow Holdings Limited and 
our knowledge of this series of negotiations ends with a letter dated 16th March, 1960 
issued to the shareholders of Ludlow Holdings Limited by the Secretary (Mr. W. 
Leatherbarrow) informing shareholders that discussions with Wright & Platt Industries 
Limited (i.e. Madingley) had been recently discontinued by mutual consent. 
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27. On 22nd March, 1960 a letter signed by a Mr. Edward Langston was circulated to a 
number of outside shareholders of Madingley. This letter offered to purchase shares in the 
Company at Is. Od. per share and is dealt with in more detail in Section VI of this report. 

28. We have been provided with copies of correspondence between Messrs. Edge & 
Ellison, solicitors to Barclays Bank Limited, and Messrs. Duggan, Elton & James, solicitors 
acting for the Wright & Platt Group. In a letter written by Messrs. Edge & Ellison to Messrs. 
Duggan, Elton & James and dated 2nd March, 1960 reference is made to a demand for 
repayment of the various overdrafts of the Group made by the Bank on 9th November, 

1959 which was still unsatisfied. The letter goes on to say that Messrs. Edge & Ellison had 
received definite instructions that writs were to be issued at the expiration of seven days’ 
time if repayment had not been made. Considerable correspondence then ensued between 
the two firms during March and April, 1960 in which Messrs. Duggan, Elton & James 
sought to re-assure Messrs. Edge & Ellison of the position by indicating the negotiations 
which their clients were entering into with various concerns in order to provide the necessary 
finance for the repayment of the Bank’s overdrafts although no concrete results from any 
of the negotiations appear to have eventuated. 

However, the Bank’s solicitors continued to take a strong line in regard to the matter, 
merely delaying final action from week to week and the correspondence closed with a letter 
dated 25th April, 1960 from Messrs. Edge & Ellison to Messrs. Duggan, Elton & James 
stating that their clients had decided they must take such action as they felt necessary to 
protect their clients’ interests. 

In 'this connection, according to an approximate statement of affairs as at 18th June, 

1960 the combined overdrafts of Wright & Platt Limited and its operating subsidiaries were 
£107,806. 

29. We have been informed that early in 1960 a substantial proportion of the fixed assets 
of the companies in the Wright & Platt Group were transferred to Mr. Weatherell in view 
of the fact that he was a substantial creditor of Wright & Platt Limited on loan account. 

The Minute Book of Wright & Platt Limited states that at a meeting of the directors 
held on 10th February, 1960 attended by Mr. & Mrs. Weatherell and Mrs. Lowe, benefits 
in respect of a compensation claim for disturbance, and benefits under certain leases and 
tenancies were to be assigned to Mr. Weatherell by various companies in the Group. At a 
further meeting on 5th May, 1960 at which Mr. Weatherell, Mrs. Lowe and Mr. Cooper, the 
Secretary of the company, are stated to have been present, the Minutes state that it was 
resolved that, in view of the very large amount of money owed to Mr. Weatherell, the 
freehold properties at Salford should be transferred back to Mr. Weatherell at the prices at 
which he purchased them. Mr. Weatherell agreed, upon payment of his loan account by 
the company, to give the company the option to purchase the factory premises and in the 
meantime to allow the company to occupy them at a reasonable rental. 

We have not had an opportunity of inspecting the Minute Books of other companies 
in the Group, but we are informed that the greater part of the fixed assets of all the 
companies concerned were transferred to Mr. Weatherell and we have inspected three 
conveyances dated 5th May 1960 by which the Salford properties of Wright & Platt Limited 
and die Bilston property of Staffordshire Steel Construction Company Limited were 
conveyed to Mr. Weatherell for £3,800 and £15,000 respectively. 

Mr. Weatherell states that these various assets were transferred to him against his loan 
to Wright & Platt Limited as a temporary precaution pending a loan of £150,000 which 
was being arranged after which he would have returned the assets. 

We further understand that subsequent to the intervention of Barclays Bank Limited 
these properties were conveyed back to the respective companies and that Mr. Weatherell 
entered into a deed declaring that the original transfers of assets were not operative. 

30. The Minute Book of the Company records that there was a directors’ meeting of 
the Company held on 4th May, 1960 at which Mr. Weatherell and Mrs. Lowe were 
present and also Mr. Edward Langston by invitation. The Minutes record that it was 
resolved that Mr. Langston be appointed an additional director of the Company. The 
Minutes then go on to say that the Board had been considering the investment of monies 
at present in the Company and that Mr. Weatherell who held the controlling interest in 
the Wright & Platt Group of Companies stated that this Group was now doing exceedingly 
well and that he felt an investment in that company’s shares would be a profitable 
investment for the Company to make. He stated that the Group’s assets had been valued 
at over £400,000 and that he was prepared to sell 1,475 shares in Wright & Platt Limited 
which constituted approximately 25 per cent, of the issued shares of that company 
for the sum of £100,000. It is recorded that although Mr. Hall was unable to be present 
at that meeting the matter had been discussed with him on several occasions and that he 
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was in full agreement. The Minutes record that the Board considered this proposal and 
felt it was in the Company’s interest and thereupon agreed to acquire 1,475 shares for 
£100,000. The Minutes also record that Mr. Weatherell disclosed his interest in Wright 
& Platt Limited shares and did not vote on the resolution. 

We have inspected the transfer deed which is dated 4th May, 1960. There is, however, 
a considerable divergence of evidence as to the accuracy of the record in the Company’s 
Minute Book in regard to this meeting and the matter is dealt with in more detail under 
Section VII of this report. 

31. Petitions for the winding up of Wright & Platt Limited, eight of its subsidiary 
companies and Madingley were presented on 13th May, 1960 by Barclays Bank Limited 
and after standing adjourned since 30th May were dismissed by consent on 20th June, 
1960. It was reported that a debenture over die principle assets of Wright & Platt Limited 
had been transferred to the Bank which, on 18th June, 1960, had appointed Mr. H. C. 
Kelley, a partner in the firm of Messrs. Fred J. Ault & Co., Chartered Accountants, as the 
Bank’s Receiver. 

The register of debentures of Wright & Platt Limited records the transfer by Mr 
Weatherell to Barclays Bank Limited on 18th June, 1960 of his debenture as increased to 
£140,000, and we understand that as from 18th June the affairs of the Wright & Platt 
Group came under Mr. Kelley’s control. 

Shortly afterwards, Mr. Kelley was appointed as Receiver and subsequently Liquidator 
in a voluntary liquidation of the trading subsidiaries of Wright & Platt Limited with the 
exception of The Delancey Tool & Engineering Works Limited, the appointments taking 
place at various dates in August and September, 1960. Mr. R. F. Bendall, a partner 
in the firm of Messrs. Poppleton & Appleby, Chartered Accountants, was appointed 
Liquidator in the voluntary liquidation of The Delancey Tool & Engineering Works 
Limited on 23rd September, 1960 and following an order for the compulsory winding up 
of Wright & Platt Limited made on 10th October, 1960 Mr. Bendall was appointed 
Liquidator of that company. 

We are informed that the assets of four of the operating subsidiaries of the Wright & 
Platt Group, namely Monk Metal Window Company Limited, Staffordshire Steel Con- 
struction Company Limited, Bilston Rustproofing Company Limited and Metal Develop- 
ments Limited have now been sold to Relay Exchanges Limited of Swindon and those 
of Wright & Platt Limited itself have been sold to a Mr. Crockett, a former employee of 
that company. 

32. An approximate statement of affairs of the Wright & Platt Group prepared by the 
Receiver as at 18th June, 1960 shows that, on the basis of the book values of assets 
(as opposed to their realisable value), there was a deficiency of assets of £77,019 ; in other 
words a deterioration in the assets position of over £55,000 had taken place as compared 
with the Group’s Balance Sheet at 31st December, 1958. In this statement of assets Mr. 
Weatherell is shown as a net creditor of the Group to the extent of £121,824. The Balance 
Sheet of the Delancey Tool & Engineering Works Limited at 31st December, 1958 
showed freehold property at a cost of £7,500, this having been purchased from Mr. 
Weatherell at that figure which was credited to his loan account with Wright & Platt 
Limited. However, the statement of affairs does not show this company as owning 
any freehold property at 18th June, 1960 and the £7,500 was re-charged to Mr. Weatherell 
since apparently the property had not in fact been conveyed by him to that company. 
This figure of £7,500 is taken into account in arriving at the net liability to Mr. Weatherell 
referred to above. 

The Receiver also prepared a statement of the position based on the estimated realisable 
value of the Group’s assets which increases the deficiency of assets by over £183,500 to a 
total of £260,591. 

33. An examination at the end of October, 1960 of the share register of the Company, 
which is maintained by Messrs. Knox, Cropper, Gedge & Co., the Company’s registrars, 
showed that the Company’s issued capital of £74,800 was held as follows: — 

Nominal Value 
of Shareholding 
£ s. d. 

Mr. R. D. Weatherell 

Mrs. J. Lowe 

Mr. L. W. Hall 

Bank of Europe Limited ... 

Sinjul Nominees Limited 
Sundry Shareholders 

£74,800 0 0 



700 0 0 
150 0 0 
9 18 0 
2,100 0 0 
14,153 12 0 



( 82411 ) 
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In a letter dated 8th May, 1961, the registrars have confirmed that there have been no 
changes in these shareholdings. Thus, Mr. Weatherell holds just over 77 per cent, of the 
issued capital of the Company. 

Mr. Langston is not shown in the register as being a member of the Company. 



Section II. THE CONTRACT APPROVED AT A MEETING 
OF THE COMPANY’S DIRECTORS ON 31st March, 1958 

34. It is recorded in the Company’s Minute Book that during the course of a directors’ 
meeting held on 31st March, 1958 Mr. Weatherell vacated the Chair which was then 
taken by Mr. Hall. It was then resolved to approve a contract between Mr. Weatherell 
and the Company under which the Company would purchase from Mr. Weatherell “the 
whole of his shares in Wright & Platt Limited and its group of companies for £350,000 

It was also resolved that, in view of Mr. Weatherell’s very great interest, both financial 
and personal in “ the group of companies ”, he remain as Chairman of Madingley for a 
minimum period of ten years. 

Mr. Weatherell produced for our inspection a written contract dated 8th April, 1958 
(which he stated to be the one approved at the meeting referred to above) for the purchase 
from him by Madingley of the whole of the issued capital of Wright & Platt Limited and a 
copy of that agreement is annexed to this report as Schedule II. 

The contract states that Mr. Weatherell as vendor entered into the agreement on behalf 
of hims elf and the other shareholders of Wright & Platt Limited. In fact Mr. Weatherell 
held 5,900 shares in Wright & Platt Limited out of a total issued capital of 6,000 shares, 
the remaining 100 shares being held by Mrs. Weatherell. 

Although the agreement contains a number of obscurities which render it difficult 
to express with any confidence what view a court would have taken of its meaning 
had some of its terms been the subject of litigation we do not consider it necessary to 
review its terms in detail. 

35. The purchase price agreed was £350,000 payable as to £92,000 by a cash payment on 
the signing thereof, as to £125,200 by the allotment of 1,252,000 fully paid ordinary shares 
of 2s. each in Madingley and the balance of £132,800 was to remain outstanding as an 
unsecured loan. 

The purchase price was subject to a reduction by the amount the asset value as therein 
defined fell short of the sum of £350,000. Any such reduction in the purchase price was 
to be effected by reducing the unsecured loan and the maximum reduction to be allowed 
was £132,800. Asset value is defined in Clause l(ii) of the contract. 

We have seen the valuation of fixed assets totalling £131,348 of Messrs. James, Styles & 
Whitlock of 12th May, 1955 and a valuation by Messrs. Thomas Price & Co. amounting 
to £192,295 as at 3rd April, 1958 which we understand to be the valuation referred to in 
Clause l(ii)(c) of the agreement. These two valuations together with the cost price of the 
plant, machinery and equipment in the second schedule to the agreement which is given 
as £28,369 total £352,012. 

Accordingly without considering the effect of Clause l(ii)W) it would appear that 
Mr. Weatherell would, subject to one matter discussed below, have received the full 
purchase price of £350,000. In addition under Clause 7 he would also have received 
an allotment of 100 £1 shares credited as fully paid in Wright & Platt Limited for certain 
properties occupied by Wright & Platt Limited or its subsidiaries which stood in his name 
and presumably the capital of Wright & Platt Limited would have been increased for 
this purpose. On the basis of the purchase price for the remaining shares, these shares 
would be worth approximately £5,800 as compared with a consideration of £5,000 referred 
to in the agreement. 

36. The combined net assets of the Group as set out in a draft prospectus dated 31st 
July, 1958 give a figure of £117,895 before deducting provisions for future tax and 
after excluding £44,402 in respect of Goodwill, Patents, Plant and Machinery. It appears 
that the figure of £44,402 was excluded from the net assets because the accountants 
concerned did not consider it to be represented by tangible assets of any value. 

37. As stated in paragraph 15 above, the issued capital of the six companies listed 
in the contract as subsidiaries of Wright & Platt Limited were acquired by the latter 
company or on its behalf by Mr. Weatherell at a total cost including legal expenses, 
stamp charges etc. of £132,664 of which £127,600 was found by Mr. Weatherell. Mr. 
Weatherell was credited on Loan Account by Wright & Platt Limited with this amount and 
also in 1958 with £11,300 in respect of two freehold properties occupied by companies 
in the Group. 
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It also appears that Mr. Weatherell and Mrs. Lowe acquired in their own right a 
small minority shareholding in each of the subsidiaries and that the consideration therefor 
(£102 each) was charged to their Loan Accounts with Wright & Platt Limited. The 
purpose of these latter transactions is not readily apparent, but it will be noted that there 
is no reference in the contract as to whether the whole of the issued capital of the 
subsidiaries was beneficially owned by Wright & Platt Limited. Moreover, none of these 
transactions would be revealed in the Balance Sheets referred to in the contract. 

Mr. Weatherell’s Loan Account was secured as to £70,000 by a debenture charged on 
the assets of Wright & Platt Limited. No express provision is made in the contract for 
the waiver of this amount by Mr. Weatherell unless it could be said that the definition of 
asset value rendered it possible to deduct £70,000 from the asset value by reason of the 
debenture. 

As to the two freehold properties, it may, we consider, be assumed that on the issue 
to him of shares in Wright & Platt Limited under Clause 7 of the contract, the amount 
of £11,300 credited to his Loan Account would have been cancelled since both the 
properties concerned are included in the valuations referred to in paragraph 35 above. 

Mr. Weatherell informed us that he was to discharge the debenture and waive his 
Loan Account except in so far as it related to advances made by him for the payment 
of wages and other such matters. 

It is our opinion that if the interests of Madingley had been considered when this 
contract was entered into, specific provisions would have been made regarding this Loan 
Account and that a matter which involved so large a- sum would not have been left as an 
informal understanding or alternatively deemed to have been covered by the general 
warranties set out in the contract. This view appears to have been recognised in the 
drafting of the supplemental agreement referred to in paragraph 22 above and in the draft 
prospectus document of 31st July, 1958. 

38. It will be noted that the contract provided for time to be of the essence yet no date 
for completion has been inserted in the space left blank for that purpose. It will also 
be noted that in Clause 15 a right of rescission is given to the vendor for six months 
from the date of completion and that on the exercise of such right the sum of £92,000 
should thereupon be repaid. The contract as originally drafted also provided that such 
payment should be “ with interest thereon at the rate of 5 per cent, per annum from 
the date hereof until the date of payment ”, but these words have been deleted and the 
deletion initialled by Mrs. Lowe, Mr. Weatherell and Mr. Hall. As stated in paragraph 22 
above, it appears that this deletion was made at some time subsequent to the execution 
of the contract. 

Had a date for completion been inserted as was no doubt the intention of the solicitors 
who drew up the agreement and had the original provision for the payment of interest 
been retained the situation which subsequently arose would either not have happened 
or Madingley would not have been without a legal remedy. As it was the sum of £92,000 
remained outstanding without interest accruing thereon, and without the agreement being 
further put into effect until the 30th September, 1959 when as recorded in the Minutes 
the agreement was by consent abandoned. Mr. Weatherell felt entitled to act in this 
way because there being no date for completion expressly provided he considered he was 
entitled to exercise his right of rescission at any time. 

We were unable to discover any good reason for these alterations in the contract as 
drafted and which were so advantageous to Mr. Weatherell. Mr. Weatherell explained 
that the date of completion was left blank on the advice of those concerned in the floatation 
and this may well be so but it does not explain why the directors of Madingley as directors 
should have agreed to it. He also suggested that the reason for the deletion of the 
provision for the payment of interest was because he had given a lot of time to the Company. 

After the meeting on 30th September, 1959 the sum of £92,000 remained outstanding 
bearing interest at 5 per cent per annum. Repayment was never requested and interest 
was never in fact paid. The reason given for the fact that repayment was not made 
by Mr. Weatherell was that the money was not immediately required for any specific 
project. The non-payment of interest was apparently regarded as a mere matter of 
book-keeping, a view with which we find ourselves unable to agree. 

39. We have not enquired into the accounts of Wright & Platt Limited and the six 
other companies referred to in the contract for the period up to dates ending in 1957 as 
we have considered that an investigation of this nature would delay materially the 
production of this report. 

The draft of the accountants’ report included in the printed draft prospectus of 31st 
July, 1958 showed: — 

(a) Net assets of the Croup at 30th June, 1957 of £117,895. 

(b) A rising trend of profits for the Group over a period of ten years leading up to a 
figure of just over £69,000, before charging directors’ remuneration and taxation, 
for the final year. 
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If the figure of £352,012 referred to in paragraph 35 above is substituted for the figure 
of £67,904, being the book value of the Group’s fixed assets, the net assets would be 
increased from £117,895 to £402,003, but it must be borne in mind that a provision would 
then be required for depreciation on the assets valued in 1955 by Messrs. James Styles & 
Whitlock for the period between the date of valuation and the appropriate Balance Sheet 
dates in 1957. 

On the above figures, however, a case might, in our opinion, be made for the view 
that the purchase consideration was not in itself unreasonable. On the other hand the 
very substantial difference between the valuation figures and the book values of the Group s 
fixed assets, a very large part of which appears to have been related to plant and 
equipment, remains unexplained. Again negotiations for the floatation of the Group 
appear to have fallen through in February, 1958 partly on the question of price as 
Mr. Weatherell did not find the finally suggested consideration of £270,000, including 
freeholds, acceptable. No new negotiations appear to have been in an advanced state 
at 8th April, 1958 and it must be questionable whether it was appropriate for the 
directors of Madingley to enter into a contract of this nature for a consideration of 
£350,000 in the absence of any firm arrangements for the floatation of the Company. 



Section m. PAYMENT BY THE COMPANY IN APRIL, 1958 
OF SUMS TOTALLING £92,000 

40. As mentioned in paragraph 16 of this report, on 7th April, 1958 a cheque was 
drawn in favour of Singer & Friedlander Limited for £83,988 10s. 3d. and on 15th April, 
1958 a further cheque was drawn in favour of> Mr. Weatherell for £8,011 9s. 9d. These 
two cheques totalled £92,000, equalling the cash part of the consideration payable by the 
Company under the contract dated 8th April, 1958 dealt with under Section II of this 
report and virtually disposed of the whole of the Company’s liquid assets. 

These two payments were charged in the books of the Company to Mr. Weathercll’s 
account which in the first place was described as a Loan Account, this description being 
subsequently altered to Deposit Account, stating that it was a deposit on the proposed 
purchase of Wright & Platt Limited and its subsidiary companies and it is similarly 
described in the audited Balance Sheet of the Company at 31st March, 1959. 

The larger of the two cheques appears to have been made out in blank for a sum 
not to exceed £84,000 and was signed by Mr. Weatherell, Mrs. Lowe and Mr. Watson. 
At an interview with Mrs. Lowe she informed us that the cheque was sent in blank to 
Messrs. Stilgoes, who were then the Company’s solicitors, for them to complete the 
necessary amount and Mr. H. W. Thorn of Messrs. Stilgoes confirms that he did in fact 
fill in the amount. The second cheque, payable to Mr. Weatherell, was signed by him 
and Mrs. Lowe. 

41. It does not appear to be in dispute that Sinjul Nominees Limited (a subsidiary 
company of Singer & Friedlander Limited) acquired £56,100 of stock in the Company 
on behalf of Mr. Weatherell during the latter part of 1957 from the Bank of Europe 
Limited at a cost of £82,500. 

The Minute Book of the Company records that on 29th October, 1957 the transfer of the 
greater part of this stock to Sinjul Nominees Limited was approved, Mr. Weatherell, 
Mr. Hall, Mrs. Lowe and Mr. Watson became directors of the Company and Singer & 
Friedlander Limited were appointed the Company’s bankers. 

It is also clear that Mr. Watson was appointed to the Board to protect the interests 
of Singer & Friedlander Limited and no cheques could be drawn by the Company on its 
account with Singer & Friedlander Limited, to whom almost the whole of the Company’s 
cash funds were transferred, without Mr. Watson’s signature. Mr. P. Brackfield, a 
Managing Director of Singer & Friedlander Limited, has confirmed that, as to £82,500, 
the cheque for £83,988 10s. 3d. discharged the liability in respect of the Company’s 
stock purchased on behalf of Mr. Weatherell, but he was not prepared to inform us 
as to the content of the remaining £1,488 10s. 3d. In consequence once this amount 
had been discharged there was no longer any necessity for Mr. Watson to remain on 
the Board of the Company and the Minute Book records that the Company received a 
letter from Mr. Watson dated 17th April, 1958 resigning as a director and this resignation 
was accepted on 21st April, 1958. 

Thereafter the £56,100 of stock was transferred for a nominal consideration from Sinjul 
Nominees Limited to Mr. Weatherell, this transfer being shown in the register of the 
Company on 13th May, 1958. Moreover, we have received through Mr "Weatherell's 
solicitors a copy of a letter dated 10th April, 1958 from Sinjul Nominees Limited and 
addressed to Mr. Weatherell confirming that Sinjul Nominees Limited were holding for 
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his account registered in their name and free of all lien 561,000 stock units in the Company 
of 2s. each fully paid. 

42. In our opinion, whatever right Mr. Weatherell may have had to receive the sum 
of £92,000 from the Company as a result of the contract dated 8th April, 1958 it is clear 
that a substantial proportion of this total figure was utilised in discharging his debt to 
Sinjul Nominees Limited for the purchase of £56,100 of stock in the Company and in these 
circumstances it would seem that as to £82,500 the payment of £83,988 10s. 3d. was in 
breach of Section 54 of the Companies Act, 1948. 

On the other hand, the view expressed to us by both Mr. Brackfield and Mr. Weathered 
was that the provision of the finance for the purchase of Madingley’s stock was a normal 
“ bridging ” transaction and that the repayment was in order following on the signing 
of the contract of 8th April, 1958 for the purchase of the shares in Wright & Platt Limited. 
Mr. Brackfield did not concern himself with the details or merits of the agreement of 
8th April, 1958, but his Company’s employee, Mr. Watson, clearly should have considered 
the merits of the contract in his position as a director of Madingley. 

43. Following the Annual General Meeting of the Company held on 4th December, 1959 
Mr. Mark Woodnutt, M.P., who held a proxy at the meeting for certain of the minority 
shareholders, wrote to Mr. Weatherell on 7th December and said that as Mr. Weathered 
had stated at the meeting that the sum of £92,000 was being repaid to the Company 
he would be grateful if Mr. Weathered would advise him of the date when he anticipated 
that this deposit would be completely repaid. In a reply dated 15th December, 1959 
Mr. Weathered informed Mr. Woodnutt that he had instructed his brokers and bankers to 
sell certain securities on their reaching a specified figure and the deposit would then be 
repaid. He went on to say that in the meantime it was earning interest at the rate of 
5 per cent, per annum and that he anticipated the return of the deposit would be made 
in the early part of the New Year. A further letter was written to Mr. Weathered by 
Mr. Woodnutt on 22nd December in which he said he feared shareholders would derive 
very little comfort from Mr. Weathered’s statement and clearly if the securities did not 
reach the specified selling price the amount due to the Company would still be unpaid. 
A final letter to Mr. Woodnutt was then written by Mr. Weathered saying that having 
regard to the present state of the market it appeared that Mr. Woodnutt’s pessimism was 
unfounded. 

On 1st March, 1960 Mr. C. R. Tallon, a shareholder, wrote to Mrs. Lowe, Secretary 
of the Company, asking, inter alia, whether the Chairman had repaid all the amount of 
£92,000 which he owed the Company and in her reply dated 9th March, 1960 Mrs. Lowe 
stated that Mr. Weathered had certain securities he was prepared to sell at a figure which 
would not result in a loss to him but that just when it looked as if this figure would be 
reached the market deteriorated and that it would now be a question of waiting a little 
while for it to recover. She went on to say that in the meantime Mr. Tallon would 
appreciate that interest would accrue. 

44. The implication in the Balance Sheet at 31st March, 1959 and in the Directors’ Report 
to the accounts for the year to that date is that Mr. Weathered held the £92.000 as 
deposit and the above correspondence implies that the money had been invested by Mr. 
Weathered in securities whereas in fact nearly £84,000 of this money had been paid to 
Singer & Friedlander Limited on 7th April, 1958. 



Section IV. THE GUARANTEE DATED 5th DECEMBER, 

1958 GIVEN TO BARCLAYS BANK LIMITED 

45. The Minute Book of the Company records that at a meeting of the directors of the 
Company on 5th December, 1958 it was resolved that a guarantee be given to Barclays 
Bank Limited for the liability to the Bank of Wright & Platt Limited and that the form 
of guarantee should be signed on behalf of the Company by Mrs. Lowe as Secretary. 
A certified copy of the resolution was signed by Mr. Weathered and Mrs. Lowe. 

We have inspected the guarantee dated 5th December, 1958 and stamped on 9th 
December, 1958. The guarantee is in the Bank’s normal form and provides, inter alia, 
that the guarantee covers the amount due from Wright & Platt Limited either as principal 
or surety from time to time. Wright & Platt Limited had also given similar guarantees 
in respect of other companies in the Group. 

The guarantee is terminable on three months’ notice, the amount guaranteed then 
crystallising at the amount due at the end of the period of notice. 
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46. We considered it desirable to enquire why this guarantee, from the giving of which 
Madingley appeared to derive no benefit and in consequence of the giving of which 
its assets were in considerable peril, should ever have been given and why no steps 
had ever been taken to determine the liability of Madingley thereunder. 

So far as Mr. Hall was concerned he informed us that he was not aware that the 
guarantee had been given until he saw the reference to it in the Balance Sheet as at 
31st March, 1959. He then made no enquiries regarding it. Throughout his examination 
he stressed that he was an engineer not concerned with financial matters which he 
regarded as the concern of others, and in particular Mr. Weathered. 

Mrs. Lowe informed us that at the time the guarantee was given it was still intended 
that Madingley should acquire Wright & Platt Limited and that when arranging credit 
facilities for the various companies already in the Wright & Platt Group the Bank Manager, 
on asking her to arrange for the giving of guarantees by the various companies in the 
Group, suggested that Madingley might just as well give one also. She does not appear 
to have objected, nor to have insisted that the guarantee should only become effective if 
Madingley in fact acquired an interest in Wright & Platt Limited or its subsidiaries. 
Nor does she suggest that any pressure was exerted by the Bank for the giving of the 
guarantee. 

Mr. Weatherell’s explanation was even less coherent. He also said that the guarantee 
was signed at the suggestion of the Bank Manager in anticipation of the fact that Madingley 
would become the parent company of the Wright & Platt Group. He said that he was 
told that the guarantee would not be used unless that happened. He continued, however, 
by saying that he did not approve of the guarantee and refused to sign it but agreed 
that he had supported the resolution of 5th December, 1958 giving as his reason that the 
Bank Manager was pressing for it. Why he should do so if it was not intended to be 
effective we do not understand. 

47. Mr. Weatherell also confirmed the statement made by Mr. Tallon that at the Annual 
General Meeting of Madingley in December, 1959 he had told the shareholders that the 
guarantee had been withdrawn. He said that three months’ notice in writing had been 
given to the Bank in accordance with the terms of the guarantee. He was unable to 
recollect when this notice was given, but undertook to find out. 

Subsequently we received from Mr. Weatherell’s solicitors the following extract from a 
letter stated to have been written by Mr. Weatherell to the Bank Manager on 9th 
November, 1959: — 

“Insofar as Wright & Platt Industries Limited is concerned, this Company will 
have to be withdrawn from the guarantees, as in view of the transactions that have 
taken place with Ludlow Holdings, this Company has been withdrawn from any 
proposed negotiations and all the assets of the Group are still in the possession of 
Wright & Platt Limited ”. 

The Bank Manager has been unable to trace this letter although he is under the 
impression that a letter on these lines may have been received at about that time. Further, 
our enquiries of the Bank Manager reveal that he was informed or was under the 
impression that Madingley (then called Wright & Platt Industries Limited) was the parent 
company of the Wright & Platt Group. It was for that reason that the guarantee was 
taken and he did not and would not have pressed for it if there had been any objection, 
since he believed it was merely the parent company with no tangible assets. 

A letter in the above-mentioned terms has no effect on the guarantee and does not, 
in our opinion, even constitute notice of termination which would crystallise the position 
at the end of three months from the date of notice. In these circumstances we are of the 
opinion that Mr. Weatherell’s statement at the Annual General Meeting of 4th December, 
1959 that the guarantee had been withdrawn was bound to mislead the shareholders as to 
the true position in regard to the guarantee. 

49. We cannot see that Madingley derived any advantage from the giving of this 
guarantee. The guarantee was no doubt given at the suggestion of the Bank Manager, but 
we are satisfied that both Mrs. Lowe and Mr. Weatherell were aware when it was given 
that it was from that moment a valid and effective guarantee. 

While we do not consider that Mrs. Lowe or Mr. Weatherell had any dishonest 
motive in giving the guarantee we consider that they were not acting in the interests of 
Madingley and acted in a reckless and irresponsible manner. 
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Section V. FINANCIAL ACCOUNTS OF THE COMPANY 



50. We set out below a table showing the net tangible assets of the Company at 25th 
March, 1957 and at 31st March, 1958 and 1959 according to the figures in the published 
Balance Sheets at these three dates : — 





25.3.57 


31.3.58 


31.3.59 




£ 


£ 


£ 


Assets 

Deposit paid to Mr. Weatherell in respect of the proposed 
purchase of Wright & Platt Limited and its Associated 


Companies 


— 


— 


92,000 


Current Loans 


— 





4,996 


Sundry Debtors and Prepayments 


3,353 








Cash at Bank and with Agents 


96,933 


92,347 


72 




£100,286 


92,347 


97,068 


Deduct: Liabilities 


Current Loans 


— 


1,000 


8,434 


Sundry Creditors 


4,902 


224 


306 


Taxation 


3,267 


1,082 


1,082 




£8,169 


2,306 


9,822 


Net Tangible Assets 


£92,117 


90,041 


87,246 


The above net tangible assets were represented by: — 




25.3.57 


31.3.58 


31.3.59 




£ 


£ 


£ 


Issued Capital 


74,800 


74,800 


74,800 


Capital Reserve being surplus on sale of property 


7,180 


7,180 


7,180 


Revenue Reserves 


10,137 


8,061 


5,266 




£92,117 


90,041 


87,246 



5i. The published Balance Sheets at 31st March, 1958 and 31st March, 1959 do not bear 
the signatures of two directors as required by Section 155 of the Companies Act, 1948. 

It will be observed that as a result of the deposit paid to Mr. Weatherell the liquid 
funds of the Company have virtually been reduced to nothing. 

The 'Current Loans shown under both assets and liabilities in the Balance Sheet at 
31st March, 1959 represent the balances due by and to various companies in the Wright & 
Platt Group as explained in paragraph 19 of Section I of this report. It will also be 
seen that the net tangible assets have decreased over the period by £4,871 and an analysis 
of the make-up of this decrease as shown by the Profit and Loss Accounts for the two 
financial years to 31st March, 1959 is set out below: — 



General Administration Expenses : £ £ 

James Warren & Co. Ltd. — Fees as Secretaries and Registrars to 31st October, 1957 171 

Bank of Europe Limited — Management Fee to 29th October, 1957 456 

Knox, Cropper, Gedge & Co. — Registrars’ Fees 114 

H. Titmus & Co. — Audit Fees (two years) 53 

Printing, Stationery and Sundry Expenditure 233 

1,027 

Compensation paid to former directors for loss of office 1,750 

Professional charges re proposed purchase of Wright & Platt Limited and its Associated 
Companies : 

Gate House Securities Limited 1,000 

Stephenson, Harwood & Tatham — legal fees on sale of Company’s shares ... 182 

Stilgoes — legal charges 496 

H. Titmus & Co 393 

2,071 

Directors’ Emoluments payable to Messrs. Owen, Kennaway and Douglas 256 

Stamp Duty on increase of Company’s share capital 1,650 

6,754 

Deduct: Bank interest received for period to 29th October, 1957 1,880 

Transfer Fees 3 

1,883 



£4,871 



17 

(82411) A 10 



Printed image digitised by the University of Southampton Library Digitisation Unit 



It would appear that the legal fees paid to Messrs. Stephenson, Harwood & Tatham 
arose out of the offer made to stockholders by the Bank of Europe Limited and were 
not professional charges relating to the proposed purchase of Wright & Platt Limited and 
its Associated Companies. 

52. The Balance Sheet at 31st March, 1959 shows a note that there was a contingent 
liability in respect of a guarantee given to Barclays Bank Limited to secure the banking 
accounts of Wright & Platt Limited, its Subsidiary and Associated Companies which 
accounts were overdrawn at 31st March. 1959 by £82,981. 

53. Since 31st March, 1959 a considerable number of cash transactions have taken place 
which appear to relate to various companies in the Wright & Platt Group and at 31st 
March, 1960 it appeared that certain of these companies were debtors to Madingley 
for £12,402 whilst other companies of the Wright & Platt Group were creditors of 
Madingley to the extent of £16,678 i.e an overall net balance due by Madingley to the 
Wright & Platt Group of £4,276. 

These figures do not take account of any inter-company transactions which may have 
occurred other than in cash and there is little documentary evidence to support the accuracy 
of the allocation of the various cash payments and receipts. In this connection it is 
understood that Mr. Kelley, as Receiver of Wright & Platt Limited, sent Madingley a 
list of balances which each of the Wright & Platt companies according to their books 
appeared to have with Madingley at 18th June, 1960 and which showed a net amount 
due by Madingley materially in excess of the net figure of £4,276 referred to above. We 
also understand that Madingley have disputed the accuracy of the Receiver’s figures and 
it does not appear that any cash transactions have taken place between Madingley and 
these companies subsequent to 31st March, 1960. 

Moreover, whilst the amounts owing by Madingley are likely to be claimed in full 
by the creditor companies, Madingley will now be left to prove in the liquidation of the 
debtor companies. 

54. The following additional payments have been made by the Company since 3 1st March 



1959: — 

£ 

Duggan, Elton & James — stamp duty on debenture 175 

S. Garelick — Counsel’s Fees 300 

Hiffe & Co. Ltd. — advertisement re yacht 16 

Knox, Cropper, Gedge & Co. — registrars fees 1957/58 114 

Clifford Turner & Co.. — solicitors fees re quotation 107 

Thomas Price & Co. — confirmation of valuation 10 

Unidentified Payment 77 



£799 

The only revenue received consisted of £1 being the refund of a deposit from the 
Malayan Postal Department. 

It is thought that the stamp duty on the debenture of £175 was in respect of the 
increase on Mr. Weatherell’s debenture with Wright & Platt Limited from £70,000 to 
£140,000 but it is not known what matter the £300 was expended in respect of Counsel’s 
fees. It is of interest to observe that both these items are shown in the books of Wright 
& Platt Limited as being credited to Mr. Weatherell’s Loan Account as items paid on 
behalf of the Company by him. Thus, in the books of Madingley both these amounts 
together with the advertisement in regard to the yacht should presumably be charged to 
Mr. Weatherell. Alternatively they should be regarded as chargeable to Wright & Platt 
Limited and as owing to Madingley in the books of that Company. 

It is also observed that two round sum payments of £700 in April, 1959 and £1,000 in 
August, 1959 which we had regarded as being chargeable to Wright & Platt Limited and 
which are included in the figures referred to in paragraph 53 above are coincidental with 
two amounts credited to Mr. Weatherell’s Loan Account in the books of Wright & Platt 
Limited as being cash provided for that company by Mr. Weathered. If these are in 
fact the same amounts they should be credited to Madingley in the books of Wright & Platt 
Limited or charged to Mr. Weathered in the books of Madingley. 

The registration fees referred to above had been provided in the accounts to 31st March, 
1959. 

55. It will be observed that no interest on the deposit paid to Mr. Weathered has been 
received, despite the fact that according to the Minute Book at a meeting of the directors 
on 30th September, 1959 it was agreed that Mr. Weathered should pay interest from 
30th September, 1959 at the rate of 5 per cent, per annum until such time as the Company 
required the use of the money. 

IS 
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In an interview with Mrs. Lowe, the Secretary of the Company, she stated that 
although no interest had been paid it would have been brought into account on completiou 
of the accounts for the year to 31st March, 1960. The Company is a public company 
and as such the prohibition in respect of loans to directors contained in Section 190 of the 
Companies Act, 1948 applies to it. It would appear that from 1st October, 1959 when 
the £92,000 became repayable at the request of the Company it became a loan to Mr. 
Weatherell and the interest unpaid thereafter might also be regarded as an addition 
thereto. However, in our interview with Mr. Weatherell he claimed that Madingley 
owed him a considerable amount of money for expenditure which he had incurred on 
the Company’s behalf. He did not specify any items of expenditure other than tire cost 
of increasing the Company’s capital which according to the audited accounts had already 
been charged to and paid by the Company in the year to 31st March, 1959. 

56. Thus, it will be seen that, although up to April, 1958 the Company held cash in 
excess of £90,000, these liquid funds earned no interest for the Company after 29th October, 
1957 since on that date they were placed on current account with Singer & Friedlander 
Limited. 

After the cheques totalling £92,000 had been paid out in April, 1958 the Company 
was left with negligible cash resources and the subsequent expenses incurred, which 
were mainly legal and professional charges and stamp duty, appear to have been met from 
the excess of monies received from companies in the Wright & Platt Group over payments 
made on behalf of these companies. 

It also appears doubtful whether the published accounts to 31st March, 1958 and 1959 
fully reflect the Company’s liabilities at those dates in respect of such items as legal 
and other professional charges. In particular it appears that Messrs. Gordon Heynes & 
Co. were in January, 1959 suing the Company for £452 17s. 6d. in respect of their 
services during the year to 31st March, 1959 and this matter was still unsettled at the 
end of that year. No provision for these charges was included in the accounts. 



Section VI. THE CIRCULAR LETTER SIGNED BY Mr. EDWARD 
LANGSTON AND ISSUED TO CERTAIN SHAREHOLDERS IN 
THE COMPANY ON 22nd MARCH, 1960 



57. In March, 1960 a number of shareholders in Madingley received copies of a circular 
letter signed by Mr. Langston and the material parts of which are as follows: — 

“For purely personal reasons and with no knowledge whatsoever of any of the 
present or future activities of the Company I would like to purchase some of the 
shares of this Company. I understand these have changed hands recently privately 
at Is. and I am writing to ask whether you would be prepared to sell me all or a 
portion of your holding at this price”. 

An inspection of the records of dealings in the Company’s shares as maintained by 
the Registrars to the Company showed that, between the end of October, 1957 and 25th 
February, 1960 (the last date on which a transfer is shown as being registered), no shares 
had changed hands at a price below 2s. per share (or stock unit) with the exception of two 
small blocks of shares transferred to Mr. Weatherell in September, 1959 and February, 
1960 ai prices of Is. 6d. and Is. 3d. respectively. 

58. Mr. Langston, who was General Manager of certain of the companies in the Wright 
& Platt Group, states that in about March, 1960 Mr. Weatherell informed him that 
he was going to float the Wright & Platt Group under the title of Madingley Investments 
Limited and explained that he wished to obtain more shares in Madingley but that if 
people knew he was floating this company they would try and buy up the shares in 
Madingley and this would make the prices go much higher and would cost him more 
money. 

Mr. Langston went on to say that Mr. Weatherell asked him if he could use 
Langston’s name to approach shareholders in Madingley to make an offer for their shares. 
Mr. Langston agreed to this proposal as he says he could see nothing wrong in it and 
a day or so afterwards he states that Mrs. Lowe gave him about fifty or sixty letters 
addressed to various people and Mrs. Lowe asked him to sign them which he did. Mr. 
Langston has been shown the letters received by certain of the shareholders and has 
confirmed that the signature to them was his. Mr. Langston also states that a number 
of replies were received and that they were all given to Mrs. Lowe and that on opening 
these letters she said that one had offered 6,000 shares and that they must buy these. 
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59 Mrs. Lowe told us that the circular was sent out by Mr. Langston on Mr Weatherell’s 
suggestion and that the replies were given to her. She also confirmed that the circular 
had been written by her. She also informed us that the reason for the circular being 
sent out was because Mr. Weatherell had announced his intention of making Ml. Langston 
a director and by this means Mr. Langston could obtain the necessary share qualification. 
She told us that she received all the replies from Mr. Langston in order that she might 
inform Mr. Weatherell of their contents, but that in fact no acceptances of the offer were 
received. At that stage she considered that Madingley was likely to acquire the Wright & 
Platt Group and obtain a quotation for its shares on the Stock Exchange. She was 
not, however, prepared to say that the circular was sent out for Mr. WeafliereUs benefit 
her reply being “ I believed Mr. Langston wanted a shareholding and that Mr. Weatherell 
would always be pleased to acquire shares in Madingley”. She was unable to assist us 
on what Mr. Langston’s knowledge was of the proposals for the future of Madingley. 



60. Mr. Weatherell confirmed that the circular was sent out (if not at his suggestion) 
with his approval and knowledge. According to him the object of the circular was in 
order that he, various un-named friends and also Langston might acquire such shares as 
were available at this price before the contemplated floatation. 

Since our examination of Mr. Weatherell on 12th December, 1960 we have received 
from his solicitor, Mr. Lucien Fior, an extract of a letter written to him by his client 
wherein Mr. Weatherell states: — 

“ Since our meeting on Monday I have refreshed my memory in connection with 
the circumstances under which Langston sent out the letter to the shareholders. 1 had 
previously promised Langston I would put him on the Board of Madingley in due 
course, Towards the end of March I asked him if he would still like to be a director 
of this' Company and he was absolutely overjoyed— he considered it something really 
worthwhile. I explained it was necessary for him to hold a number of qualifying 
shares and that there was the possibility of one or two shareholders wishing to dispose 
of their holdings, but he would have to approach them personally as the shares were 
not available on the open market. I also told him the last transactions had taken 
place at around one shilling. It was therefore arranged he would write to a number 
of the shareholders to see if he could obtain the qualifying shares. The possibility 
that someone might offer more than he required was discussed and I told him I would 
take them as I had always been willing to buy shares in the Company as at that time I 
had very great faith in its future, and that is all there is to that incident. You must 
realise I didn’t want any more shares, I already owned 80 per cent, so that it would 
have been stupid of me to go out of my way to try to obtain more, particularly as at 
that time there were no arrangements for any issue or anything else for the immediate 
future 



Having regard to the quite specific replies which we received from Mr. Weatherell 
when he was examined by us under oath we are unable to accept this version of the matter 
as being the true one. 



61. The assets of Madingley at that time (if there was any prospect of recovering from 
Mr. Weatherell the sum of £92,000) made the shares in Madingley worth at the very 
least 2s. each on a winding up, and we consider that the circularising of the shareholders 
of Madingley in this way was a deliberate attempt by Mr. Weatherell, in which attempt 
he was assisted by Mrs. Lowe and Mr. Langston, to obtain shares by withholding all 
information as to the future prospects of and proposals for the Company and by inducing 
the shareholders to believe that the offer came from a person who had no connection with 
or knowledge of the activities of the Company. It appears to us that the offer was made 
in circumstances which could give rise to criminal proceedings. 



Section VII. THE TRANSFER DEED DATED 4th MAY, 1960 

62. The final matter to be considered is the purchase by Madingley of 1,475 shares in 
Wright & Platt Limited from Mr. Weatherell at a price of £100,000. On this matter 
not only must the propriety of the transaction be considered but also the circumstances in 
which it took place. The two aspects are inter-related and the circumstances are the subject 
of an acute conflict of evidence. It is accordingly necessary briefly to set out this 
evidence at our disposal upon which we have based our conclusion. 

63. The Minute Book of the Company records a Minute, as yet unsigned, that on 4th May, 
1960 there was a directors’ meeting at which Mr. Weatherell and Mrs. Lowe were present 
and also Mr. Edward Langston by invitation. The Minutes record that it was resolved 
that Mr. Langston be appointed an additional director of the Company. The Minutes 

20 



Printed image digitised by the University of Southampton Library Digitisation Unit 



then go on to say that the Board had been considering the investment of monies at 
present in the Company and that Mr. Weatherell who held the controlling interest in the 
Wright & Platt Group of Companies stated that this Group was now doing exceedingly 
well and that he felt an investment in the company’s shares would be a profitable invest- 
ment for the Company to make. He stated that the company’s assets had been valued 
at over £400,000 and that he was prepared to sell 1,475 shares in Wright & Platt Limited 
(the controlling company of the Group) which constituted approximately 25 per cent, of 
the issued shares for the sum of £100,000. It is recorded that, although Mr. Hall was 
unable to be present at that meeting, the matter had been discussed with him on several 
occasions and that he was in full agreement. The Minutes record that the Board 
considered this proposal and felt it was in the Company’s interest and thereupon agreed 
to acquire 1,475 shares for £100,000. The Minutes also record that Mr. Weatherell 
disclosed his interest in Wright & Platt Limited and did not vote on the resolution. 

The wording of the resolution in the Minute Book varies in some minor respects from 
that sent to the Insurance and Companies Department of The Board of Trade by Messrs. 
Duggan, Elton & James with their letter of 29th July, 1960. We would add that when 
we first called at the Company’s offices on 24th October, 1960 Mrs. Lowe expressed 
herself as being unable to find the Company’s Minute Book and the book was not produced 
to us, despite further requests, for some days thereafter. 

We have also inspected a transfer deed dated 4th May, 1960 and executed by Mr. 
Weatherell of the one part and Mrs. Lowe on behalf of Madingley of the other part 
purporting to transfer 1,475 shares in Wright & Platt Limited for a consideration of 
£100,000. This deed was stamped on the 18th May, 1960. 

64. We invited the comments of Mr. Hall upon his part in this transaction. He confirmed 
that he was not present at any meeting at which this matter was considered. He denied 
emphatically that at that time he was either aware of the proposal or that he had given 
his consent thereto. He went on to inform us that the first knowledge he had of the 
matter was when he received on the 18th or 19th May, 1960 a request to telephone 
Mr. Weatherell. He did so and Mr. Weatherell then informed him that Madingley was 
purchasing such an interest in Wright & Platt Limited and also told him that the transaction 
had his (Hall’s) complete agreement. 

This contrasts both with the record of the Minutes and with the statement in the 
letter of 2nd September, 1960 addressed to The Insurance and Companies Department 
of The Board of Trade by Messrs. Duggan, Elton & James that “ Mr. Hall was unable 
to be present at the meeting but gave his authority to vote in favour of the resolution 

65. When we questioned Mr. Langston he denied that he was present at any meeting 
on the 4th May, 1960 or indeed at any date when the purchase of shares in Wright & Platt 
Limited was discussed or at which he was appointed a director of Madingley. He told 
us that the first he knew of any proposal that he should be a director of Madingley 
was on the 17th May, 1960. On that day Mr. Weatherell sent for him late in the afternoon, 
said that they were delighted with the way things were going, that his issuing house 
had underwritten all the shares and that the floatation of the public company was going 
through and that everything was satisfactory and that they were now out of the wood. 
He continued that Mr. Weatherell then thanked him for his services and added “ I am going 
to make you a director of the public company”. Mr. Langston told us that he replied 
he would prefer an increase in salary but was told there would be a salary attached to the 
directorship. 

Mr. Langston told us that on leaving Mr. Weatherell he went upstairs to the Chief 
Draughtsman of Monk Metal Window Company Limited, Mr. Skidmore. Mr. Skidmore 
said “ Has anybody been brought in or what is happening? They have sent for some 
change of directorship forms ”, whereupon Mr. Langston told Mr. Skidmore that Mr. 
Weatherell was going to make him a director. He added he was certain that the date 
was the 17th May, 1960 because it was on the following day that notice of the presentation 
of the petition for the winding up of Wright & Platt Limited and other companies in 
the Group appeared in “ The Birmingham Post This latter statement is correct. 

66. Some support for Mr. Langston’s account of his appointment is to be obtained 
from Mr. Skidmore. His version of the incident was that at or about 4 p.m. on 17th 
May, 1960 he spoke to Langston, who had just come into his office, and asked whether 
there were going to be changes on the Board of Directors (referring to Wright & Platt 
Limited) as the boy had been sent out to obtain six “ Change of Director ” forms. 
Langston said he knew of no changes but at 5 p.m. Mr. Weatherell sent for Langston. 
At or about 9 a.m. on 18th May, 1960 Langston told Skidmore that he had been told by 
Weatherell the previous evening that he was to become a director of Madingley Investments 
Limited. Mr. Skidmore said he had never heard of this company and Langston indicated 
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that he did not know much about it either but understood it was to be the holding 
company. Langston seemed pleased that he had been offered a directorship but told 
Skidmore that he had said to Weatherell he would have preferred an increase in salary. 
A few minutes later a telephone call came through for Mr. Cooper, the Secretary of 
Wright & Platt Limited, asking whether he had looked at “ The Birmingham Post of that 
day and as a result they found the announcement in the press that a petition had been 
presented for the winding up of Wright & Platt Limited and various other companies in 
the Group. 

Mr Langston’s account is further supported by the date on which the notice of his 
appointment was received at Bush House, namely 18th May, 1960 the return being dated 
17th May, 1960 and by two entries in the petty cash book of Wright & Platt Limited 
on 17th May, 1960 recording a purchase by Mrs. Lowe from the Solicitors’ Law Stationery 
Society Limited for 3s. 7d. and an expense of 5s. 3d. by Mrs. Lowe described as “ Registrar 
of Companies ”. The vouchers supporting these entries consist of the Stationers Cash 
Register Slip and a hand-written slip marked “ 1 doz. Form 9A — notification of change 
of directors or secretaries” and a hand-written slip stating “P.O. payable to Registrar 
of Companies Bush House : Registration Fee Form 9A notification of directors 5s., poundage 
3d., 5s. 3d. payable by Madingley Investments Limited ”. 

67. It is noted that in their letter dated 15th August, 1960 to The Insurance and Companies 
Department of The Board of Trade, Messrs. Duggan, Elton & James give the date of the 
directors’ meeting as the 10th May, 1960. The writer apparently never saw the Minute 
Book and wrote the latter on the basis of information received by telephone. 

In addition in their further letter of 2nd September, 1960 they state that they were 
informed that the directors present at the meeting were Mr. Weatherell and Mrs. Lowe. 
This information came from a letter dated 30th August, 1960 which they received from 
Mrs. Lowe. 

68. Mrs. Lowe confirmed that she prepared the Minutes relating to the 4th May, 1960 
and she affirmed their accuracy. She told us that she proposed the resolution and Mr. 
Langston seconded it. She also informed us that the date of the 10th May, 1960 given 
by Messrs. Duggan, Elton & James was given to them by her by mistake as she did not 
have the Minute Book to hand at the time. She also told us that the first they were 
aware of the winding up petition was on the 16th or 17th May, 1960 when she found 
it at 54 Wheeleys Road, Edgbaston, on her return from London. 

Mr. Weatherell also confirmed the accuracy of this Minute and affirmed strenuously that 
Mr. Langston had been appointed on 4th May, 1960. 

69. Apart from considering whether in fact the transaction was conducted in the manner 
described in the Minute we were concerned with the propriety of the transaction taking 
place at all. We have already commented upon the original agreement of the 8th April, 
1958 but whatever views may be held of that transaction this transaction is open to far 
more serious criticism. 

The main criticisms appear to us to be: — 

(a) Whereas in the original agreement the whole shareholding of Wright & Platt 
Limited passed to Madingley in this case Madingley acquired only a minority 
holding. 

( b ) Despite the fact that only a minority holding was being acquired the price per 
share had been the subject of a considerable increase. The price of £100,000 for 
1,475 shares is arithmetically equivalent to a price of £406,780 for the total issued 
capital of Wright & Platt Limited (£6,000) as compared with a consideration of 
£350,000 in the contract of 8th April, 1958 or with the £270,000 shown in the 
supplemental agreement referred to in paragraph 22 above. 

(c) No provision was made for the waiver by Mr. Weatherell of any claims which 
he might have against Wright & Platt Limited or its subsidiary companies in respect 
of purchases of shares on their behalf or sales of freehold property to them. 
Moreover, it does not appear that a waiver was in contemplation since as stated 
in paragraph 29 above the Minute Book of Wright & Platt Limited records that 
on 10th February and 5th May, 1960 certain assets and rights of companies 
in the Wright & Platt Group were to be transferred to Mr. Weatherell, the 
consideration therefor to be set against his Loan Account. 

(d) The financial condition of the Wright & Platt Group did not appear to us to 
render it an attractive investment. 

70. At this time the position of the Wright & Platt Group was that they were overdrawn 
with Barclays Bank Limited in excess of £100,000. The Bank had been pressing for 
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repayment since 9th November, 1959 and had put the matter in the hands of their 
solicitors, Messrs. Edge & Ellison, at the beginning of March, 1960. Considerable corre- 
spondence took place between Messrs. Edge & Ellison and the Company’s solicitors during 
March, and April, 1960, but as no firm arrangements for providing other credit facilities 
were forthcoming, Messrs. Edge & Ellison concluded their correspondence by writing 
on 25th April, 1960 “ Our clients cannot see that your letter advances the matter in any 
way and accordingly they have decided that they must take such action as they may 
consider necessary to protect their interests ”. 

71. The audited Balance Sheet of Wright & Platt Limited as at 31st December, 1958 
shows Mr. Weatherell as a creditor for £124,153 which is arrived at after crediting him 
with £127,600 as a result of his originally providing the purchase price for the shares of 
certain subsidiaries and a further £11,300 in respect of the sale to two of the companies 
of freehold properties included in the valuation of 10th October, 1958. After including 
the £124,153 as a liability and after excluding the goodwill element in the cost of 
acquisition of the shares in the subsidiary companies, the Group figures show an excess 
of liabilities over assets of £21,776. 

In the fixed assets is included £44,000 in respect of Goodwill, Plant, etc. which had 
been excluded from the net assets statement in the draft prospectus of 31st July, 1958. As 
already stated the exclusion of this figure was due, we understand, to the fact that the 
accountants concerned regarded it as not being represented by tangible assets. No deprecia* 
tion had ever been charged against this fixed asset in the accounts of Wright & Platt 
Limited although it was an item of some years standing and purported to include Plant, 
Machinery, Fixtures and Fittings taken over from the dormant subsidiaries. 

These figures are, however, based on the book value of the fixed assets of the Group 
of approximately £143,000 (including the above-mentioned £44,000) as compared with 
the valuation of Messrs. Thomas Price & Co. at 10th October, 1958 of over £362,000. 

The accounts for the period to 31st December, 1958 showed that Wright & Platt Limited 
incurred a loss of £16,006 for the 18 months to 31st December, 1958 and that the Group 
as a whole lost £38,111 over the various financial periods of the companies in the Group 
to 3 1st December, 1958, most of which were for 18 months. 

No further accounts of the Group have been published but the Receiver prepared an 
approximate net assets position at the 18th June, 1960 showing that on book values 
there was a deficiency as at 18th June, 1960 of £77,019. Thus, the position of the Group 
had worsened during the period from 1st January, 1959 to 18th June, 1960 by over 
£55,000 and it appears that all the operating companies, with the exception of The 
Delancey Tool & Engineering Works Limited and Imperial Filling Station (Bilston) Limited, 
made losses, the loss of Wright & Platt Limited itself being of the order of £28,000. 

A note to the consolidated Balance Sheet of 31st December, 1958 states that no adjust- 
ment has been made for minority shareholders’ interest in subsidiaries’ capital and 
reserves. The minority shareholders were Mr. Weatherell and Mrs. Lowe who by subscrip- 
tion and purchase had acquired minority holdings in all the operating subsidiaries. The 
above figures exclude any adjustments which might be made to take account of these 
minority holdings. 

72. If the most favourable light were placed on the situation and 

(a) the valuation of £362,000 were substituted for the book value of the Group’s 
fixed assets at 3 1st December, 1958, 

( b ) the liability to Mr. Weatherell in respect of shares in subsidiaries purchased on 
behalf of Wright & Platt Limited and the freehold properties purported to have 
been sold by him to the Company were cancelled, 

( c ) the minority holdings of Mr. Weatherell and Mrs. Lowe were purchased by 
Wright & Platt Limited at the amounts originally charged to them, and 

( d) the resultant amount due from Mr. Weatherell was regarded as being recoverable 
in full 

the net assets of the Group at 31st December, 1958 would have been approximately 
£336,000. This is still over £70,000 short of the value attributed to the shares in paragraph 
69 above and nearly £140,000 less than the valuation of £475,500 enclosed with Messrs. 
Duggan, Elton & James’ letter to The Secretary of the Insurance Companies Department 
of The Board of Trade of 2nd September, 1960. It is observed that this latter valuation 
is dated 24th May, 1960 i.e. twenty days after the date on which the transfer is said to have 
been approved. Again, this valuation is largely based on the valuation by Messrs. Thomas 
Price & Co. of the Property and Equipment of the Group, the majority of which had 
apparently been transferred to Mr. ^Weatherell by this date. Moreover, the figure of 
£336,000 takes no account of the losses which had clearly been incurred by the Group 
subsequent to 31st December, 1958. 
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In addition it may be noted that whereas in the contract of 8th April, 1958 the Group 
was valued at £350,000, the draft supplemental agreement and a draft prospectus document 
prepared in March, 1959 showed a total consideration of only £270,000 with Group 
profits for 1959 forecast in the latter document at £80,000 before charging taxation. 

73. In view of the fact that they both denied having taken any part in the purchase 
of these shares Mr. Langston and Mr. Hall were of little assistance to us on the question 
of values. Mr. Langston was concerned only with Monk Metal Window Company Limited, 
Metal Developments Limited, Staffordshire Steel Construction Company Limited and Bilston 
Rustproofing & Plating Company Limited. With regard to these companies he considered 
that in 1959 and early 1960 there was an increase in orders but not of sales due to the 
difficulty in obtaining supplies, but he could not speak as to the other companies nor was 
he aware of the overall financial position. Mr. Hall considered that there were signs of 
recovery in 1960 on the Pattern and Engineering side of the Group’s trade and he expected 
1960 to be a very good year for Wright & Platt Limited, but that Frank Yeadon & 
Taylor Limited had been losing money since 1957. 

Mr. Cooper, who was appointed Secretary to Wright & Platt Limited and its operating 
subsidiary companies early in 1960, stated that he had provided the management with 
no trading figures after his appointment since his time was fully occupied in bringing 
the financial books up to date. He considered that most of the companies were trading 
at a loss and that output and turnover were decreasing due to there being insufficient 
finance available to purchase manufacturing materials. 

Mr. Titmus of Messrs. H. Titmus & Co., formerly the Company’s auditors, informed 
us that he had no knowledge of the trading position of the Group subsequent to 31st 
December, 1958 but that he knew the Group were short of funds and that they were 
having difficulty in meeting their bills. 

74. So far as Mrs. Lowe and Mr. Weatherell are concerned they justified the purchase 
solely on the basis of the increase in orders expressing their belief that considerable 
profits would result therefrom and supporting the figure paid by the valuation of Messrs. 
Thomas Price & Co. and the note dated 24th May, 1960 showing a value for the Group’s 
properties, plant and equipment, tools and work-in-progress, but without any deduction 
for liabilities, of £475,500. They appear to have given no consideration to the liabilities 
of the Group. Moreover, at this time at least a proportion of these assets were in course 
of being transferred to Mr. Weatherell. 

They both suggested that it was contemplated by all parties that in due course the 
remaining shares of Wright & Platt Limited should be purchased by Madingley as 
negotiations for obtaining a quotation for its shares on the Stock Exchange advanced. 
They both contemplated that in the event of Madingley obtaining the whole share capital 
of Wright & Platt Limited and the finances of that company being stabilised Mr. Weatherell 
would re-transfer the various assets back into the Group and would also waive his claim 
on Loan Account against Wright & Platt Limited. It was clear, however, from the 
answers which they gave to us that no option was ever granted to Madingley for the 
remaining shares in Wright & Platt Limited nor any binding agreement for their subsequent 
sale and purchase was entered into. Furthermore, no undertaking was ever formally 
given by Mr. Weatherell to waive his claim against Wright & Platt Limited at any stage 
or to waive any part thereof. In the events which have happened he has not waived his 
claim and is a proving creditor in the winding up. 

Neither Mrs. Lowe nor Mr. Weatherell could advance any reason of any substance 
for dealing with this matter as they did. Neither could point to any advantage being 
gained by Madingley nor to any disadvantage being suffered by Mr. Weatherell in leaving 
matters as they were and waiting until the complete shareholding of Wright & Platt 
Limited could be acquired and all matters such as Mr. Weatherell’s claim in respect of 
his Loan Account with Wright 8c Platt Limited being properly and formally dealt with. 

75. We were particularly concerned to enquire of Mr. Weatherell why he should have 
chosen this particular time to recommend Madingley to purchase these shares when he 
had expressed the view that the sole impediment to the future prospects of Wright & 
Platt Limited was the lack of finance, and when he was being pressed by Barclays Bank. 
He informed us that at that time he had negotiated a loan of £150,000 with Unity 
Finance Limited and implied that these difficulties were thereby solved. On perusing the 
correspondence which he had had with that company it was clear to us that no firm offer 
had in fact been made and indeed on the 17th May, 1960 Mr. Weatherell was writing to 
them saying that more working capital was essential and on the 18th May, 1960 they replied 
that they were making arrangements for an inspection of the affairs of the Group. He 
then suggested that he was in a position at that time to obtain the necessary finance from 
other sources but despite requests to do so he has not put forward a single name of any 
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individual or company from whom at that time he had a firm and unqualified offer of 
financial support. Moreover, this suggestion that finance was forthcoming is inconsistent 
with his own conduct in conveying to himself the freehold properties on 5th May, 1960 
in order to protect his Loan Account. 

76. In these circumstances we have come to two conclusions. The first is that having 
regard to the evidence which we have heard, to the absence of any reason for this 
transaction taking place at all except to absolve Mr. Weatherell from repaying the sum 
of £92,000 which he owed to Madingley, to the correspondence between The Insurance 
and Companies Department of the Board of Trade and Messrs. Duggan, Elton & James 
in August and September, 1960 and to the dates of the receipt of the winding up petitions, 
of the stamping of the deed of transfer and of the notification of Mr. Langston’s appoint- 
ment as a director of Madingley, no meeting ever took place on the 4th May, 1960 
as Mr. Weatherell and Mrs. Lowe suggest. Alternatively, if it did take place Mr. Langston 
was not present nor was Mr. Hall aware of what was to be proposed there. 

Our second conclusion is that in any event even if a meeting did take place on 4th 
May, 1960 at which this purchase was approved, it was a transaction which should never 
have been approved. All four directors were aware that the Wright & Platt Group had 
been for some time in pressing financial difficulties. Whatever might be the state of the 
order books, enquiries should have been made of the immediate financial position. Enquiries 
would have revealed how precarious the situation was and no person however ignorant 
of financial affairs could have properly approved this purchase knowing that Barclays 
Bank Limited were threatening proceedings and no alternative credit facilities were imme- 
diately available. In this connection the position of Mr. Weatherell is particularly open 
to criticism. He must have known, as indeed his negotiations with Unity Finance Limited 
showed, the difficulties which were being encountered, yet not only does he not claim 
to have informed his fellow directors of these difficulties but he recommended this purchase 
and gave an encouraging picture of the affairs of the Wright & Platt Group. In addition 
no such purchase should ever have been made without properly protecting the interests 
of Madingley by obtaining from Mr. Weatherell an option to purchase the remainder of the 
shares in Wright & Platt Limited and by making provision for the re-transfer of assets 
made over to Mr. Weatherell and for the waiver by Mr. Weatherell of his claim against 
Wright & Platt Limited or its subsidiaries. 

77. Before leaving this topic some mention should be made of the deed of transfer itself. 
This deed has been executed on behalf of Madingley by Mrs. Lowe only. The common 
seal of the Company has not been affixed thereto and by Article 95 of the Articles of 
Association of Madingley it is required to be affixed in the presence of one director and the 
secretary or other person appointed for the purpose by the directors. We understand 
that this transfer has not been registered in the register of Wright & Platt Limited but we 
have not concerned ourselves with the final validity or otherwise of this deed of transfer. 



Section VIII. CONCLUSIONS 

78. Throughout the whole of the period with which we have been concerned the controlling 
interest in Madingley was held by Mr. Weatherell. He was Chairman of the Board of 
Directors, and, with the exception of Mr. Watson, who was only for a short period a 
director, the remaining directors were the employees of companies which he controlled. 

Accordingly we should have expected that in any situation where the interests of 
Madingley and of Mr. Weatherell, with whose fortunes the remaining directors were so 
closely connected, were conflicting or were likely to conflict particular care would have 
been taken to ensure that the interests of Madingley were fully safeguarded. But, far from 
this being the case, the interests of Madingley as a separate company with independent 
shareholders do not appear ever to have been considered. The Company appears to 
have been regarded as Mr. Weatherell’s private property. 

Indeed, the first occasion when any interest was shown in the minority shareholders 
it took the form of an attempt to purchase their shares with the aid of a misleading 
circular at a price far below that which should have been their true value. No major 
transaction during this period is free from criticism and the criticisms increase in gravity 
with each transaction. 

79. On 29th October, 1957 the bulk of the Company’s cash was transferred to a current 
account with Singer & Friedlander Limited and no attempt appears to have been made 
to utilise these funds in order to produce interest thereon for the period from 29th October, 
1957 up to April, 1958 when they were paid out by the Company. It is conceivable that 
the reason for this was that the Company’s bankers. Singer & Friedlander Limited, were 
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not prepared to place these funds at interest unless Mr. Weatherell himself paid interest 
on the purchase money expended by Sinjul Nominees Limited in the acquisition of the 
Company’s stock. 

80. The next transaction was the approval on 31st March, 1958 of the contract to 
purchase from Mr. and Mrs. Weathered the share capital of Wright & Platt Limited. 
The value of a business can be the subject of widely divergent opinions and in itself there 
is of course nothing objectionable in the immediate payment of a substantial part of the 
purchase price. The fact remains, however, that the timing of the contract fitted Mr. 
Weathered’s convenience but gave Madingley no great advantage. The object of the 
agreement was to enable the Wright & Platt Group to be floated through Madingley, 
but at that stage the necessary arrangements had fallen through and matters were still 
very much in their initial stages. The only strong reason for entering into the agreement 
at that date seems to have been to enable Mr. Weathered thereby to discharge his personal 
liability to Singer & Friedlander Limited and to obtain the transfer into his own name of 
his shareholding in Madingley. 

Different considerations apply to details of the contract. The absence of any date for 
completion and the absence of any provision for the payment of interest by Mr. Weathered 

were provisions which enabled him to enjoy the use of £92,000 free of interest for a long 

period without Madingley being in a position to demand its return. Even viewed as an 
isolated matter and not in the light of subsequent events, the approval of a contract 
containing such provisions appears to us to show a total disregard for the interests of 
Madingley in order to benefit Mr. Weathered. 

81. On 5th December, 1958 it was resolved that a guarantee be given by Madingley 

to Barclays Bank Limited in respect of the liability of Wright & Platt Limited and a 

guarantee was duly given on the same date. This guarantee is still effective and represents 
a large potential liability. 

While we do not consider that this guarantee was given with any dishonest motive 
or intent, nor for the personal benefit of any individual, the fact remains that we could 
not see any benefit was or might have been derived by Madingley from the incurring of 
this liability nor did anybody suggest a possible benefit. We can only conclude that 
it was given without in any way considering the interests of Madingley. Furthermore, the 
statement by Mr. Weathered at the Annual General Meeting of Madingley in December, 
1959 that the guarantee had been withdrawn was inaccurate and bound to mislead the 
shareholders. 

82. On 30th September, 1959 it was decided not to proceed with the original purchase 
of the shares of Wright & Platt Limited. Mr. Weathered then undertook to repay the 
sum of £92,000 as and when required and to pay interest from that date at the rate of 
5 per cent, per annum until repayment. Repayment was never requested by the Company 
and no interest paid. 

It is for consideration whether, following on the meeting of 30th September, 1959, 
the fact that the £92,000 continued to remain outstanding does not constitute a breach 
of Section 190 of the Companies Act, 1948. Moreover, to allow virtually the whole 
of the assets of the Company to remain in the hands of the Chairman without any security 
appears to us to be highly improper particularly when as in this case the procedure brings 
objections from minority shareholders and when the reason given by Mr. Weathered 
for the money remaining outstanding was that he held certain securities which he was not 
prepared to sell until they had reached a certain figure. 

In addition the implication in the Balance Sheet and in letters written by Mr. Weathered 
and Mrs. Lowe was that the £92,000 was still in Mr. Weathered’s control, whereas the 
bulk of it had been paid over to Singer & Friedlander Limited in April, 1958. 

83. In March, 1960 Mr. Langston at the suggestion of Mr. Weathered and with the Know- 
ledge and assistance of Mrs. Lowe attempted to purchase shares from a number of outside 
shareholders at Is. per share. This matter stands in a different category from the remainder 
under consideration. Apart from the question as to whether any criminal offences were 
thereby committed, it emphasises the extent to which the interests of the minority share- 
holders were disregarded. 

84. There remains the purchase in May, 1960 of 1,475 shares in Wright & Platt Limited. 
For the reasons which we have already given, we have come to the conclusion first that 
this transaction never took place on 4th May, 1960 as recorded in the Minutes but only 
after Mr. Weathered and Mrs. Lowe were aware that a petition for the winding up 
of Wright & Platt Limited and the other companies had been presented. We are of the 
opinion that the object of this transaction was to enable Mr. Weathered to avoid the 
repayment of the sum of £92,000 at the expense of Madingley and its creditors. 
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Moreover, even if the contrary be true and this transaction did take place on 4th May, 
1960, it is still open to serious criticism. Although no winding up petition had then been 
presented there was a real likelihood of Barclays Bank Limited taking action in the 
immediate future. No alternative finance was available, no provision was made for the 
waiver or discharge of the liability of Wright & Platt Limited to Mr. Weatherell and 
no option was given to Madingley to purchase the remainder of the share capital of that 
company. In addition, at that time assets of the Group were in process of being transferred 
to Mr. Weatherell. 

Nothing was apparently to be gained by Madingley from this purchase at that time and 
the transaction could only benefit Mr. Weatherell. 

85. Throughout the whole of this period no director appears to have taken any step 
to oppose any of the transactions under review but the position of each director must be 
separately considered. 

86. Mr. Watson was a director from 29th October, 1957 until 21st April, 1958. During 
this period the contract for the purchase of the share capital of Wright & Platt Limited 
was made and the sum of £92,000 paid. Mr. Watson was an employee of Singer & 
Friedlander Limited and was appointed a director, as he told us, as their nominee to 
protect their interests. Beyond that, as he himself emphasised, he was not concerned. 
The cheque for £83,988 10s. 3d. in favour of Singer & Friedlander Limited was signed 
by him but he did not know for what consideration Madingley was making this payment 
nor did he enquire. He states that he was not aware of the contents of the contract 
to purchase the share capital in Wright & Platt Limited nor even of its existence but was 
acting under the instructions of Mr. Brackfield, a Managing Director of Singer & Friedlander 
Limited. 

We have no doubt that if this cheque had been drawn in favour of some person other 
than Singer & Friedlander Limited Mr. Watson would not have signed it without further 
enquiry, but in the circumstances he signed it without question and as this payment 
apparently discharged Mr. Weatherell’s liability to Singer & Friedlander Limited he then 
resigned. 

In accepting a directorship of Madingley, Mr. Watson does not appear ever to have 
considered the obligations which in consequence he owed to that company. In consequence 
this payment was made without any objection or question being raised by the one director 
who was not in the employ of Mr. Weatherell. 

87. Mr. Hall was an employee of Wright & Platt Limited and he was an engineer with 
no great experience of financial matters. He emphasised to us that he did not understand 
the financial details, that he was not kept fully informed, that he did what he was told, 
and that if he had objected to anything he would have lost his job. His position was one 
which invites some sympathy. We can understand his relying upon the experience of 
others and accepting without question the propriety of the purchase of the whole of 
the share capital in Wright & Platt Limited. He was not concerned with the circular 
letter to the outside shareholders and we accept that he was unaware of the proposal 
to purchase 1,475 shares in Wright & Platt Limited until after the purchase had taken 
place. He also informed us that he was unaware that the guarantee had been given to 
Barclays Bank Limited and we see no reason to disbelieve him. 

Nevertheless, he was present at the Annual General Meeting on 4th December, 1959 
when Mr. Weatherell was questioned as to the guarantee and also failed to answer to the 
satisfaction of other shareholders as to what had happened to the sum of £92,000 which 
had been paid to him. Whatever his relations with Mr. Weatherell were and however 
little Mr. Hall knew of financial matters it should have been obvious to him then that a 
situation in which the Chairman of the Company held virtually the whole of the assets 
of the Company for no apparent reason and despite the protests of a number of share- 
holders required some action on his part. In fact though worried about it he did nothing. 
He felt that if he even resigned he would lose his job and so he did not even resign. 
The personal difficulties of a director do not, however, entitle him to ignore his duties while 
retaining his office. 

88. The Company’s Minute Book records that Mr. Langston was appointed a director 
on 4th May, 1960 and this is affirmed by both Mr. Weatherell and Mrs. Lowe. 

Mr. Langston, himself, contends that he was never appointed a director but was 
approached by Mr. Weatherell with a view to appointment on 17th May, 1960 and there 
is other evidence to support his contention. 

We have formed the view that he was, in fact, never appointed and knew nothing about 
the purchase of 1,475 shares in Wright & Platt Limited. 
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If this view is correct he was at no time an officer of the Company and the only 
transaction with which he was concerned was the circular letter to shareholders of 22nd 
March, 1960. 



89. Mrs. Lowe on the other hand made no attempt to criticise the management of the 
Company’s affairs nor did she suggest that she had objected to any of the transactions 
discussed nor did she claim that she was at any time not fully informed on all material 
matters. She and Mr. Weatherell were the only persons concerned in the purchase of 
1,475 shares in Wright & Platt Limited and in the giving of the guarantee to Barclays Bank 
Limited. It may well be that she derived little or no direct personal benefit from the 
way in which the affairs of the company were run. It may also be that she genuinely 
regarded the original proposal to purchase the share capital of Wright & Platt Limited 
for £350,000 as a sound financial proposition and that such was her confidence in Mr. 
Weatherell that she considered that the sum of £92,000 belonging to Madingley was 
perfectly safe in Mr. Weatherell’s hands. Nevertheless, she, together with Mr. Weatherell, 
was responsible for the giving of the guarantee to Barclays Bank Limited and she took a 
full part in the purchase of 1,475 shares in Wright & Platt Limited in May, 1960 and 
was fully aware that at that time assets of these companies were being transferred to 
Mr. Weatherell. Accordingly she must bear full responsibility for what occurred. 



90. So far as Mr. Weatherell himself is concerned every transaction under review took 
place at his instigation or with his approval. Each transaction in so far as it had any 
effect resulted in detriment to the Company and, with the exception of the guarantee, 
appears to have been intended to confer an immediate benefit on Mr. Weatherell. His 
responsibility is, in our opinion, beyond question. 

(Signed) M. K. HARRISON-HALL. 

J. A. ROBERTSON-WALKER. 



Dated \6th June, 1961. 
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SCHEDULE I 



MADINGLEY INVESTMENTS LIMITED 
THE WRIGHT & PLATT GROUP OF COMPANIES 



Name of Company 


Year of 

Business Incorporation 


Issued 

Capital 

£ 


Wright & Platt Limited 


Engineering Pattern Makers ... 


1928 


6,000 


♦United Pattern Makers Limited 


Pattern Makers 


1944 


1,000 


♦Lloyd Hargreaves Limited 


Pattern Makers 


1946 


1,000 


♦Wade & McGrath Limited 


Pattern Makers and Foundry- 
men 


1944 


1,000 


♦Walsall Pattern Company Limited 


Pattern Makers 


1944 


1,000 


The Delancey Tool & Engineering Works 
Limited 


Precision Engineers and Cam 
Manufacturers 


1922 


5,000 


Frank Yeadon & Taylor Limited 


Timber Merchants 


1937 


1,500 


Monk Metal Window Company Limited ... 


Manufacturers of Steel and 
Aluminium Window Units ... 


1950 


500 


Staffordshire Steel Construction Company 
Limited 


Constructional Engineers and 
Fabricators of Components... 


1940 


1,360 


Bilston Rustproofing and Plating Company 
Limited 


Rustproofers 


1951 


4,000 


Metal Developments Limited 


Manufacturers of Metal Light- 
ing Columns 


1935 


1,250 


Imperial Filling Station (Bilston) Limited... 


Petrol and Service Station 


1958 


1,000 



* These four companies have not traded in recent years, their businesses having been incorporated in that 
carried on by Wright & Platt Limited. 
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SCHEDULE H 



MADINGLEY INVESTMENTS LIMITED 



THE CONTRACT 
DATED 8th APRIL, 1958 
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DATED. 




12 .,*' 



MADINGLEY (MALAY) RUBBER 
ESTATES LIMITED 



- and - 



R.D. WEATHERELL ESQ . 



AGREEMENT 
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1 11 I S HUSSiilSH ia made the 
day of ,^^/ Cna thousand nine hundred and fifty eight 
BETOSBil R3STHAT.T1 DIXQg VEATHSmL of 45/58 Irving Street 
Birmingham 15 (hereinafter called "the Vendor",) of the one 
part ana MDINSffiY (HAI -AT) HPBBSR ESTATES LIMITSD whose 
registered office is at City Cate House Finsbury Square 
London B.C.2 (hereinafter called "the Purchasing Company") 
of the; qther part i'f K S R S A S: 

(1) ''Itright & Platt limited (hereinafter called "the Parent 
Company") was duly incorporated on the seventeenth day of 
July One thousand nine hundred and twenty sight with an 
authorised share capital of Six thousand Ordinary shares of 
CHS POUUD each all of which have been issued and fully paid 
up. 

(2) The Vendor enters into this agreement on behalf of 
himself and all other shareholders of the Parent Company 

(3) The Memorandum and Articles of Association of the 
Parent Company as at present existing have for the purposes 
of identification beer, signed by and on behalf of the 
parties hereto. 

(4) The Purchasing Company has as hereinafter appears 
offered to purchase the whole of the issued share capital 
of the Parent Company upon the terms herein contained such 
offer having in fact been made as the Vendor acknowledges 
and admits pn the basis of 

(a) a consolidated balance sheet of the Parent 
Company as at the Thirtieth day of June One 
thousand nine hundred and fifty seven (herein- 
after called "the Parent Company’s balance 
sheet”) 

(b) the balance sheets (hereinafter called "the 
subsidiary Balance Sheets") the dates of which 
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appear in the first column hereunder of the 
subsidiary companies of the parent Company- 
referred to in the second column hereunder, that 
is to say - 



balance sheets have for the purposes of identification 
been signed by and on behalf of the parties hereto NOW IT 
IS HEREBY AGREED as follows :- 



after contained the Vendor will sell and the Purchasing 
Company will purchase the entire share capital of the Parent 
Company (both issued and in pursuance of this Agreement to 
he issued) free from any charge lien or other encumbrance 
at a price of THREE HUNDRED AM) FIFTY M) US AMD POUNDS or 
(subject as hereinafter provided) such lesser sum as rep- 
resents the "asset value" as hereinafter defined - 

(ii) The "asset value" shall be the balance of the 
value of the following assets less all charges thereon of 
the parent Company and its subsidiaries, that is to say 



(a) The assets of the parent Company comprised 
in and as valued in the Valuation of James 
Style c Whitlock dated Twelfth day of Hay 
One thousand nine hundred and fifty five. 

(b) The cost price of all plant, machinery and 
equipment referred t’o in the First Schedule 
hereto. 



Date. 

1. 30th June, 1937 



Subsidiary Company. 

Bilston Rust proofing and 
Plating Company ltd.' 

Staffordshire Steel Construct- 
ion Co. ltd. 

Metal Developments ltd. 

Monk Metal Window Co. ltd. 



30th June, 1957 



3. 30th June, 1957 

4. 30th June, 1957 

5. . 31 ' - 



£’ 3 1M 

(5) 




(l) (i) Subject to the conditions and on the terms here- 
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( 2 ) 



^ l.DiShj «ro ' 



(3) 



(o) The assets of certain of the parent Company's 
subsidiaries comprised in and as valued by 
the Valuation of Thomas Price & Co. 

(d) if aqd so far as the same are not included 
or reflected in the said Valuation all 
freehold and leasehold properties standing 
in the name of the Vendor and as m^y be 
occupied by the Parent Company and any of 
its subdidiary companies at the data hereof 
and all shares of the Parent Company. 

The said Purchaser's price shall be satisfied: 

(a) As to NINETY TWO. THOUSAND POUNDS in cash pay- 
able on the signing of this Contract. 

(b) As to QMS HOMED AND TlfSHTI FIVE THOUSAHD Tfltl 
HUNDRED PO UNDS by the allotment of the One 
thousand two hundred and fifty two thousand 
fully paid Ordinary shares of Two shillings 
each in the Purchasing Company, and 

(o) As to OHS HUNDRED AND THIRTY MO THOUSAND SIGHT 
HU NDRED POUEDS remaining outstanding by way of 
unsecured loan. 

Insofar as the asset value is of a total sum less 




than THREE HUIDBED AND FIFTY THOUSAHD POUNDS the amount of 
the said Loan of ONE HUNDRED AND THIRTY TWO THOUSAND SIGHT 
HUNDRED POUNDS shall be reduced by the difference between 
such total sum and THREE HUNDRED AMD PIETY THOUSAND POUNDS 
and should such differences exceed O NE HUNDRED AND THIRTY 
T WO THOUSAND EIGHT HUNIRED POUEDS no further reduction in 
the purchase price shall be made. 

(4) Tima shall be the essence in all respects! of this 
Agreement. 



? 



(5) The Completion of the said sale shall take place 

at the offices of the Vendors on the day of 

One thousand nine hundred and fifty eight, or 
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upon such earlier date as the parties may agree. 

(6) The allotment of the said shares in the Purchasing 
Company and of the said Loan Stock by such Company shall 
be made to the Yendor against delivery to the Purchasing 
Company of Transfers duly executed in respect of all the 
issued share capital of the Parent Company as hereinafter 
provided together with the Certificates relating to such 
shares. The Yendors will execute such Transfers (together 
where necessary with accompanying declarations under the 
Control Act of 1947) as may be presented by the Purchasing 
Company for that purpose. The Purchasing Company shall 
bear the dost of preparation and registration of such 
Transfers and of stamp duty payable thereon, and on these 
presents . 

(7) All freehold and leasehold property standing in the 
name of the Yendor and included in the asset value shall 

be conveyed and assignsd by the Yendor to the Parent Company 
in consideration of FIVE THOU SARD POUHDS to be satisfied 
by the allotmant to the Yendor by the Parent Company of 
One hundred shares of QMS POUND each in such Company credit- 
ed as fully paid. 

(8) The Purchasing Company shall increase its author- 
ised share capital^ anti the Yendor shall procure that the 
Parent Company shall Increase its authorised share capital 
by at least such an amount as may be necessary for giving 
effect to this Agreement. 

(9) This Agreement, shall be construed as an- entire 
ccntract and shall not be capable of performance by the 
Yendor transferring part only of the shares of ' the Parent 
Company which have been issued at the date of completion. 

(10) The Tender undertakes and warrants to the Purchas- 
ing Company to the intent that such warranty shall form the 

basis of the contract and remain in, full force and .effect 
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at all t .line 3 : 

(a) That the assets aM liabilities of the Parent 
Company aid its subsidiaries as at the Jhirikieth 
day of Jura One thousand nine hundred and fifty 
seven were as stated in the Parent Company’s 
balance sheet and the Subsidiary Companies 
balance sheets. 

(b) That since the last mentioned date such alter- 
ation (if any) as there has been in the financial 
position of the Company is attributable to normal 
trading. 

(c) That since the Thirtieth day of June One thousand 
nine hundred arri fifty seven the Parent Company 
and its subsidiary companies have carried on 
their businesses in the ordinary usual and proper 
course anc have not incurred any liabilities ex* 
cept in the usual course of business and have 
not declared any dividend in respect of their 
shares except such as are referred to in the said 
balance sheets and have not issued any shares 

of any description or effected any distribution 
of their assets and that there are no outstanding 
commitments for Capital expenditure except (if 
any) those incurred in the ordinary and usual 
and proper course of business. 

(d) Until completion of ths adid sale and purchase 
the Parent Company and its subsidiaries will 
carry on its business in the Drdinary usual and 
proper course and will not enter into any con- 
tract or commitment or incur any liabilities 
except in the usual course of the business ar 
except as herein provided declare any dividends 
or issue any further shares or effect any dis- 
tribution of assets. 
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(e) That all subsisting and proposed agreements 
arrangements suretyships and guarantees be- 
tween the parent Company its subsidiary Comp- 
anies and any other person body company or 
firm other than those entered into in the 
normal oourse of business for the supply of 
goods on usual terms or for the provision of 
services by public authorities but including 
contracts for service have been fully disclosed. 

(f)That the Parent Company has not exercised or 
purported to exercise or claim any lien over 
any of its shares and that no call on any such 
shares is outstanding and are fully paid up. 

(g) That the Parent Company and its subsidiaries 
have not created any charge lien or encumbrance 
over any of their assets except such (if any) 
as are disclosed by or referred to in the 
Parent Company's balance sheet and the Sub- 
sidiary Companies balance sheets. 

(h) That no circumstances exist which would render 
unlawful the sale and transfer of the shares 
of the Parent Company. 

(i) That save as to proceedings instituted by the 

Parent Company gainst Bertie Green in the 
High Court of Justice Queen's Bench Division 
and entered at the Birmingham District Registry 
under reference Humber 1958 W neither 

the Parent Company nor any of its subsidiaries 
are engaged or concerned in any litigation or 
arbitration proceedings whether as plaintiff 

or defendant or otherwise and that the Vendor 
knows of no law suit pending or threatened 
against the Parent Company or any of its sub- 
sidiaries of any proceedings in respect Whereof 
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the Parent Company or its subsidiaries is liable 
to indemnify any party concerned therein or any 
claims already made which if pursued might 
result in proceedings of any character against 
the Parent Company or its subsidiaries. 

(j) That the register of the members of the Parent 
Company contains a true and accurate record of 
its members from time to time and that the 
Parent Co pany has not received notice of an 

application or intended application under- the 

(K . 

Provisions of the Companies Act 1948 the 
rectification of the said Register of Members. 

(k) That the said balance sheets make full provision 
of all liabilities (ascertained contingent or 
otherwise) including taxation except insofar as 
a contingent liability may exist hy re as on of 
accrued non distribution relief for Profits Tax. 

(l)That there are no liabilities of or claims 
against the Parent Company or its subsidiaries 
other than those disclosed to the Purchasing 
Company as at the date hereof or as are contain 
-ed in the books of account of the Parent 
Company and its subsidiaries and that the said 
books of account have been duly entered up in 
the ordinary course of business and contain a 
true aod accurate record of all matters (includ- 
ing contracts, assets and debts) relating to 
the Company and its business. 

(m) That the larent Company or its subsidiary 

Companies (as the case nay require) are bene- 
ficially entitled to the freehold and leashold 

properties described in the first and second 
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part of the (^coiyi Schedule hereto and have a 
good, marketable title thereto free from re- 
strictions and encumbrances except as stated. 

(n) That there are no options or other agreements 
outstanding except as are contained in this 
Agreement which call for the issue of or 
accord to any person the right to call for an 
issue of any shares in the capital of the 
Parent Company or its subsidiaries. 

(11) The Vendor will on completion of the said sale and 
purchase jaf the transfer of the said shares to the Purchasing 
Company or as the Company may appoint and without prejudice 

to or derogating from any other obligation imposed on them 
hereunder cause' to be delivered to the Purchasing Company: 

(a) The statutory books of the Company. 

(b) The Common Seal thereof 

(c) All unissued Share Certificates. 

(d) All books of account of reference as to 
customers and other records in any way relating 
to cm concerning the business of the Parent 
Company under the control or in the possession 
of that Company or its subsidiaries. 

(12) The Vendor will keep the Purchasing Company harmless 
and indemnified against any'Surtax direction by the Special 
Commissioners of Income Tax under Section 245 of the Income 
Tax Aot and any claim for Tstate Duty against they( Company 
under Section 46 of the Finance Act 1940 and any statutory 
amendment thereof. 

(13) The Purchasing Canpany will use its best endeavours 
to obtain a quotation of tie whole of its Share Capital both 
issued at the date hereof and to be issued under the terms 
of this contract. 

(14) In so far as the Purchasing Company may require 
the Vendor shall deduce and shall procure the Parent Company 
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and its subsidiaries to deduce title to all freehold and 
leasehold properties referred to in this .Agreement and in 
relation thereto the Law Society's Conditions of Sale 1953 
shall apply thereto, so far as they may be -applicable . 

(15) The iBsued shares of the Purchaser Company until 
recent times were quoted and dealt in on the Stock Ex- 
change, London hut suoh quotation and dealings were at the 
request of the Purcha»pr ! Company withdrawn. The Purchaser 
Company will upon exchange of contracts use their best 
endeavours to obtain permission of the Council of such Stock 
Exchange .to deal in aai a quotation for such issued shares 
and to obtain such permission and quotation in respect of 
all shares to be issued under the tanas of this contract. 

If the Council of such Stock Exchange have not by the date 
of completion signified their preparedness to grant per- 
mission to deal in and a quotation far such shares (both 
issued and to he issued) the Vendor shall have the right 
for six months from the date of completion to rescind this 
contract and thereupon he shall pay to the PJurqJ^a^ (Jpmp^ny 



the said sum of. ME TUO TI10USAB) EQUIPS S’ 




thoro a n at the rato of 5 y u pyr 



the - d at e hero of 



unt - il --t ho data of pqywtmt .h 

(16) Upon completion theM r andor and the Purchaser Company 
shall enter into a service agreement whereby the Vendor 
agrees to serve the Purchaser Company and the Purchaser 1 
Company agrees to employ the Vendor as Managing Director 
upon terms contained in the third Schedule hereto. 

AS WITNESS the hands of the parties hereto.the day 
and year first before written. 
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THS FIRST SCHEDULE ABCTE REFERRED TO. 

FREEHOLDS: 

(1) 70/72 Delancay Street, Camden Town, 
comprised In H.M. Land Rag is try Title 
being London Ho. 21263. 

(2) 68 and 68a. Delancay Street, Camden Town 
comprised in H.M. Land Registry Title 
being LN. 50560. 

(3) ALL THAT plot of land situate in the City of 
SAlf6rd~bounded on or 'towards the North by East 
Robert Street on or towards the South by property 
now or formerly of Robert Allen Street on or to- 
wards the East by Springfield Lane and on or to- 
wards the West partly by the said property of the 
said Robert Allen Street and partly by East York 
Street which said plot of land contains in the 
whole three hundred and seventy seven and one 
ninth square yards or thereabouts and is more par- 
ticularly delineated and described in the plan 
drawn on a Conveyance dated the eighth day of 
November One thousand nine hundred and forty six 
and made between 3, J. Coupe & Sons limited of thb 
first part Dorothy Coup of the second part aid the 
said Robert Allen Street of the third part and 
thereon edged red and also ALL THAT building work- 
shop offices and premises eMfitad thereon or on 
some part thereof. 

(4) ALL THAT plot of land fronting Springfield lane 
SAlfohd in the County of Lancaster containing One 
hundred and fifty square yards or thereabouts which 
for the purposes of identification only and not by 
way of restriction or enlargement is more particu- 
larly delineated and shown on the plan annexed to 

a Conveyance dated the fourteenth Say of February 
One thousand nine hundred and fifty six and made 
between Boddington's Breweries Limited of the one 
part and the Vendor of the other part and thereon 
edged red and which said plot of land is part of a 
larger plot of land containing four hundred and 
forty one square yards or thereabouts comprised in 
and conveyed by an Indenture dated the twelfth day 
of February One thousand eight hundred and ninety 
seven and made between The Mayor Aldermen and 
Burgesses of the County Boroagh of Salford of the 
one part and the said Boddington's Breweries Limited 
of the other part and All THAT y early rent charge 
of Twelve pounds reserved and made payable by a Con- 
veyance dated the twenty third day oi January One 
thousand nine hundred and made between the said 
Boddington's Breweries limited of the one part and 
Alfred Richards on of the other part and the benefit 
of all powers anu remedies thereby provided for . 
securing payment thereof and the benefit of all coven- 
ants and agreements on the part of the Grantee therein 
contained. 
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LS ASSHOLES : 



Name of Landlord. 


Property. 


Tenure. 


Rent. 


1. Birmingham Corpor 
-ation. 


45/53 Irving St. 
Birmingham. 


Annual. 


£985. per annum 


2. Birmingham Corpor 
-ation. 


57 & 58 Irving St. 
Birmingham. 


Annual. 


150. " " 


■3. Birmingham Corpor 
-ation. 


>6 Irving St. 
Birmingham. 


Annual 


90. " " 


4. Birmingham Corpor 
-ation. 


53- & 54 (Theelsys 
Rd. Birmingham. 


7 .years 
1/1/1955 


from 

. Peppercorn. 



11/11/55 

23/10/55' 

3,|*l/55 

16/10/56 

17/8/56 

31/10/56 



17/9/56 

17/9/56 

1/9/56 

23/10/56 

12/2/56 



S/9/56 

17/8/56 



SECOND SCHEDULE ABOVE REFERRED TO. 
Plant and Machinery. 

Kendall & Gent 2T. Hilling Machine. 



Richmond Turret Milling 
TYpe "A" Hyspeadmil and 
Chucks . 



Machine, complete with 
tvro Autolock Collet 



Richmond Turret Milling Machine, complete with 
IVpe "A" Byspeedmil attachment ana Collet Chucks 
with four Collets. 



Kendal & Gent Tertical Milling Machine. 

Invicta 611. Sharing Machine Startrite Bandsaw 
Machine two - ^ictoria Machine Tices Pedestal 
Drilling Machine Model 2G’s. 

Jones & Shipman Model 54C 18" x 6" Mraulic 
Horizontal Spindle Surface Grinder c/w 
Standard aid Electrical Equipment. 1 x 15B. 
Dust Exhaust Unit with Motor and Starter. 

1 x Z.l. Lighting Unit with Transformer and 
Lamp. 1 x 18" x 6" Alcomax Magnetic Chuck. 

1 - Jones & Shipman Model 540 - as above. 

Aba Jig Boring and Fixture Boring Machine, 
Type VL. 600, complete with circular optical 
. table and depth measuring attachment with 
' clock. 



Universal Bording Head for Aha Jig Borer. 

Centering Device with Dial Gauge No.llG.for 
Aha Jig Boring Machine Model TL.600. 

Hot on KU.6 Super Universal Miller Complete 
with all standard equipment. 

Byspeedmil Type "A" motorised f or 400/440/3/50 
cycle supply overarm cradle 4i". 

Plastic Cover No. 07. for Fig. 540 Spindle 
surface Grinder. 
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13/8/58 


Parts for adaption of Junior. Pattern 
Hiller Sod el 35,115/6748 for use with 
Aluminium. 


22/B/56 

3/7/56 


iTadkin Rad ial Arm Router . 

Shad omas ter Profile Projector Model A. 450 
Hk. 11, complete. 


30/7/56 


Cama Star '/felding Set Complete with accessor- 
ies. 

Conversion of Boiler to oil firing and 
extension Piping. 


30/8/56 


Additional to Electrical, equipment capacitor 
Paper Dielectric oil impregnated type. 

2 - Coldrator Refrigerators. 

Additional Drawing Office ‘Equipment. 


23/1/56 

14/11/56 


Olympia Typewriter with 12" carriage. 

Ford 10 cwt .Van 0WD.476. 

Jones <1 Shipman Model 1300 EID.27" x 10" 
external and internal Grinder, complete with 
all standard and electrical equipment. 


19/12/56 


Potter lib Johnson simple spindle auto lathe. 

21" Dia.Air Chuck self centering 4 Jaw type 
5 'face capstan. 3-6 station tool ■ carr iers 
1 tool carrier steady cross slide 48" x 82' . 
Swing over bed 13" centre. Swing over cross 
slide 6" centre. Machine Type 5D. 24 Spindle 

speeds. 24 Traverse seed speeds. o/Alengtn 
10' 6", 0/A width 5'0". 0/All height 6'6". 

Motor Drive 19 H.P. 440-3-50. Weight approx. 

7 tons .. 


19/12/56 


B.S.A. 6" x 12" Multi tool lathe Air Chuck, 
Electric: motor 5 H.P. 440-3-5C. Weight approx. 
2 tons. 


19/12/56 


Vertical Milder 24" x 8" Table. No traverse. 
Swivel Head. Spindle movement 3" . lift Of 
Table 4". 5 core vee pulley drive. 1 H,P.44C-3-bO 
motor weight approx. 16 cwt. 


19/12/56 


Parkinson (Twink) Centre lathe. 9" centre gap bed 
swing in gap 28" Dia. x 8". 3 ’6" between centres 

Swing over saddle 6". 3 step cone puxley and 

back gear. ’ 9" self centering 3 jaw chuck.Leao 
screw 4 T.P.l Motor Mounted on pillar. 3 H.P. 
440-3-50. Weight Approx. 3 cwt. 


1/1/57 


Model 1001, 27" x 10" hydraulic Horizontal , 
Spindle surface Grinding machine with standard 
a nr! elactrical shipment to suit 400-3-50 fitted 
ana wired complete with electric suds pumps with 
switches, tank and fittings, one suds filter, one 
24" x Z8 1 ' alcomae magnetic chuck and one Z.l, 
Lighting unit with traps former -and lamp. 


8/1/57, 


Standard Vanguard 12 H.P. Diesel Van, Reg. UOG. 721. 
45 
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8/1/57 

21/1/57 

21/1/57 

11/2/57 

15/2/57 

20/2/57 

11/4/57 

5/4/57 

Aug. 57 

4/12/57 



One ditto, Regd . Bo. UOG. 798. 

Tiadkin Grinding Machine. 

Bankinson Pump. 

Midgeley & Sutcliff Overarm Cradle. 

Managing Director' Desk. 

Additional Tools for Huron Miller. 

Delapena Honing Machine. 

Harking out Table. 

Rotary Table. 

Anson Copying Machine, 

Bullard 30" Turning & Boring Machine 
complete with Standard Electrics 400/3/50. 

At Cost £28,369.11. - 
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THIED SCHEDULE ABOVE REFERRED TO. 



Service Agreement. 



AN AGREEMENT made the day 

of One thousand nine hundred and fifty 

eight BETWEEN MADINGLEY (MALAY) RUBBER ESTATES 
LIMITED whose registered office is at 54 Wheelays Road 
Birmingham 15 Warwickshire (hereinafter called "the Company”) 
of the one part and REGINALD DIXON WEATHERELL of 45/56 
Irving Street Birmingham 15 (hereinafter called "the Managing 
Director”) of the other part 

WHEREBY IT IS AGREED as follows 
the Managing Director is hereby appointed Managing 



Director of the Company and shall hold the said appointment 
subject to determination as herein provided for the term of 
Ten years from the" l^j day of 

One thousand nine hundred and fifty eight 

THE Managing Director unless prevented by ill-health 



shall during the continuance of this Agreement devote the 
whole of his time attention and abilities to the business of 
the Company and shall conform and comply with the reasonable 
directions and requests given and made by the Board of 
Directors of the Company He shall well and faithfully serve 
the Company and use his best endeavours to extend and improve 
the intereste thereof 

(a) DURING the continuance of this Agreement and as 
remuneration for his services hereunder the Company shall' 
pay the Managing Director a sum at the rate of ^fcfcAthousan^ 
pounds per annum calculated from the aaid ISLaI^iVvaI* day; 
of 0ne thousand nine hundred antt fifty eight 

Such remuneration shall be payable monthly on the last day 
of each calendar month and shall not be deemed to include 
any remuneration to which the Managing Director may a3 an 
Ordinary Director of the Company be entitled under the 
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Articles of Association of the Company now or for the time 
being in force 

(b) During the continuance of this Agreement and as further 
remuneration for hisi services hereunder the Company shall j: 
to the Managing Director a commission of five per cent., on 
the net trading profits in excess of £ 50 , 000 . earned by 
Company and its Subsidiaries in each financial year 

If this Agreement shall expire or be determined during t 
currency of any financial year the Company shall in respect 
such year pay to the Managing Director the same proportion 
the commission which, would have been payable had the Agrees 
not expired or been determined as aforesaid as the interval 
between the commencement of such year to the date of expiry 
or determination of this Agreement shall bear to the whole 

(c) For the purpose of the last preceding sub-clause the n< 
trading profits of any financial year shall mean the net tr 
profits of the Company and its Subsidiaries earned in such 
year and shall be calculated before charging or deducting 
Income Tax Excess .Profits or any kxx other Tax measured by- 
levied upon profits or turnover and the remuneration payabl 
to any Director or Executive Officer by way of a ccmmissio 
but after deducting all usual charges and expenses of the 
business including the fixed salary of any Director or Exec 
Officer of the Company. For the purpose of this Clause the 
Certificate of the Auditors for the time being of the Compa 
as to the amount of any such net trading profits and as to 
commission payable to the Managing Director shall be conclu 
and binding on the parties Any oowmisalon pay able to the 
Managing Director shall be paid within twenty eight day# af 
the Accounts for the financial year have been passed by the 
Board of Directors 

THE Company shall also reimburse the Managing Director 

such reasonable entertaining travelling hotel and out-of-pc 
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expenses as he may Incur in the performance of his duties 
hereunder and as may be approved by the Board of Directors 
of the Company 

THE Managing Director shall^be entitled to four weeks 
holiday a year 

THE Company shall be. entitled forthwith to determine 
this Agreement and the appointment of the Managing Director 

hereby made 

(a) If the Managing Director shall be incapacitated by 
illness from performing his duties hereunder for a period 
exceeding six consecutive months 

(b) If the Managing Director shall be guilty of any wilful 
act or misconduct against the Company or shall neglect the 
business of the Company 

(c) If the Managing Director shall cease to be or become 
disqualified from being a Director of the Company 

IN this Agreement a Subsidiary Company shall mean a Subsid- 
iary as defined by Section 154 of the Companies Act 194& 

IN WITNESS whereof the Company has caused its 
Common Seal to be hereto affixed and the Managing Director 
has set his hand and 3eal the day and year first above written 




THE COMMON SEAL of MADING LEY (MALAY) 
RUBBER ESTATES LIMITED w^b hereto ) 
affixed in the. pr 
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